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PART  1. 


COMPENDIUM  OF  THE  LAWS  OF  THE  DOMINION  OF  CANADA 
AND  THE  PROVINCES  THEREOF,  RELATING  TO  JOINT 
STOCK  COMPANIES. 


NOTE. 

This  volume  deals  with  the  incorporation  and  management 
of  Joint  Stock  Companies  only.  There  are  many  Acts  in  the 
statute  books  of  Canada  and  of  the  various  Provinces,  govern- 
ing the  powers,  rights  and  duties  of  different  classes  of 
companies  such  as  railways,  banks,  telegraph,  trust,  gas  and 
insurance  companies.  In  dealing  with  such  companies 
reference  should  be  had  to  the  particular  legislation  govern- 
ing them. 

It  would  be  well  when  reading  Part  I,  containing  the  Com- 
pendium of  Company  law,  to  refer  to  and  compare  the  sec- 
tions of  the  various  Acts  with  the  matter  under  discussion. 
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CHAPTER    I. 


CON  VERSION  OF  BUSINESS  CONCERNS  INTO 
COMPANIES. 

§  1.  Advantages  of  a  Company. 

To  convert  a  business  into  a  company  is  a  phrase  very 
commonly  used  to  describe  concisely  an  arrangement  which 
involves  the  formation  of  a  company  under  the  Companies' 
Acts,  for  the  purpose  of  acquiring  and  carrying  on  an  exist- 
ing business,  and  the  transfer  to  such  company  of  the  busi- 
ness with  its  assets  and  liabilities.  Whether  the  business 
belongs  to  an  individual  or  to  a  firm  makes  no  difference : 
in  either  case  the  arrangement  is,  in  common  parlance, 
termed  ^the  conversion  of  the  business  into  a  company. 

There  can  be  no  doubt  that  the  great  inducement  to  con- 
version is  the  power  which  the  Acts  give  to  a  company,  of 
trading  with  limited  liability. 

It  will  be  borne  in  mind  that,  at  common  law,  if  you  go 
into  business  either  on  your  own  account  or  as  partner  in  a 
firm,  you  become  personally  liable  for  all  the  debts  incurred 
in  the  business.  Ruin  may  overwhelm  you  without  any 
fault  of  your  own;  as,  for  instance,  by — 

An  error  in  business  judgment  on  the  part  of  your  part- 
ner; a  contract  signed,  or  even  an  oral  agreement  made  by 
your  partner  through  haste,  inadvertence,  or  mistake;  the 
error  or  dereliction  of  a  clerk ;  one  of  your  employees  being 
accidentally  injured,  and  a  jury  may  give  him  a  judgmerit 
for  all  you  possess;  some  stranger  being  injured  by  your 
machinery,  or  in  your  elevator,  or  by  one  of  your  wagons, 
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or  through  the  carelessness  of  an  employee,  and  your  all 
may  be  taken  to  compensate  for  the  injury. 

You  are  not  only  ruined  financially,  but  in  the  absence 
of  any  bankruptcy  or  insolvency  law  enabling  you  to  obtain 
your  discharge  as  a  debtor,  you  are  practically  precluded 
from  carrying  on  business  again  in  your  own  name. 

But  a  company's  creditors  cannot  make  its  shareholders 
bankrupt  because  of  the  corporation's  liabilities.  If  the 
company  gets  into  difficulties  it  will  be  wound  up  voluntar-  ' 
ily  or  otherwise,  and  its  creditors  can  take  the  company's 
property  and  assets,  but  nothing  more.  The  shareholders 
ar-e  free  to  go  into  business  again  and  are  not  put  to  the 
expense  of  defending  themselves  against  insolvency  pro- 
ceedings, or  humiliated  by  examinations  as  insolvents,  or  by 
the  appointments  of  Receivers. 

Where  one  member  of  a  firm  becomes  insolvent,  great 
inconvenience  may  be  caused  to  the  solvent  members  of  the 
firm,  for  the  share  of  the  insolvent  partner  has  to  be  ascer- 
tained and  paid,  and  attachments  and  executions  against 
the  insolvent  partner's  interest  in  the  firm  are  apt  to  fol- 
low, which  discredit  the  firm  and  often  wreck  it.  But  in 
the  case  of  a  company  the  bankruptcy  of  a  shareholder  or 
officer  does  not  affect  the  corporation;  the  creditor  of  the 
shareholder  is  not  entitled  to  have  the  accounts  of  the  com- 
pany taken  and  the  property  sold,  or  'to  require  the  oither 
shareholders  to  pay  off  the  bankrupt's  liability;  accordingly 
the.  concern  goes  on  as  before,  its  capital  remains  intact, 
and  its  powers  unaffected.  The  sheriff  can-  never  levy  upon 
the  property  of  the  company  to  realize  a  claim  against  a 
shareholder. 

To  incorporate  is  to  insure  all  your  property  not  in- 
vested in  the  company  against  liability,  except  such  as  may 
exist  on  your  unpaid  shares. 

The  facility  of  conducting  a  business  is  greatly  increased 
by  incorporating  it.     For  instance:  — 

If  you  want  to  increase  your  capital,  you  need  but  in- 
crease your  capital  stock  and  sell  the  necessary  amount  of 
shares. 
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If  you  wish  to  decrease  the  amount  you  have  invested 
in  a  company,  you  require  nobody's  approval — you  simply 
sell  a  few  shares  of  your  stock. 

Incorporated,  you  need  ask  no  permission  to  transfer 
a  few  shares  of  stock  to.  your  children  and  give  them  an 
interest. 

One  person's  withdrawal  cannot  affect  a  company. 

A  partner  may  at  any  time  cripple  or  even  ruin  the 
business  by  withdrawing  his  capital.  "When  a  shareholder 
leaves  a  company,  no  such  result  follows,  for  he  simply 
sells  his  shares  in  the  capital  stock  to  another,  signs  a 
transfer  to  the  person  who  takes  his  place,  this  is  registered 
in  the  books  of  the  company  and  the  transaction  is  complete, 
the  capital  stock  remaining  the  same. 

If  you  desire  to  borrow  money,  you  simply  deposit  your 
stock  as  security,  and  there  is  neither  difficulty  nor  pub- 
licity. 

The  conversion  of  a  private  business  into  a  company 
involves  no  serious  changes  in  bookkeeping. 

The  directors  of  a  company  may  declare  its  profits  and 
divide  them  as  frequently  as  they  see  fit. 

If  incorporated,  your  interest  in  a  company  will,  in 
many  cases,  be  worth  to  your  estate  and  family  more  than 
twice  what  it  would  be  worth  if  you  had  remained  in  busi- 
ness as  a  partner.  Think  of  what  happens  in  partnership 
in  the  event  of  your  death !  Tour  firm  is  dissolved.  Tour 
estate  realizes  simply  on  its  share  of  the  tangible  assets. 
Your  family  practically  loses  absolutely  all  interest  in  the 
good-will  of  the  business  which  you  have  worked  so  hard  to 
build  up.  In  a  conservatively  conducted  business,  the  good- 
will is  sometimes  worth  as  much  as  the  tangible  assets. 

§  2.   "  One  Man  "  Company. 

In  a  leading  English  case,  Vaughan  Williams,  J.,  and 
the  Court  of  Appeal  held,  that  where  one  man  had  an  over- 
whelming proportion  of  the  shares  of  a  company,  and  the 
transaction  was  in  other  respects  tainted  with  bad  faith,  the 
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individual  shareholder  might  be  personally  liable  for  the 
debts  of  the  company  (a).  But  the  House  of  Lords  over- 
ruled this  decision,  and  held  that  if  the  company  is  incor- 
porated according  to  law,  even  if  six  of  the  shareholders 
hold  only  one  shsre  each  and  the  seventh  holds  twenty 
thousand,  the  court  cannot  go  behind  the  certificate  of  in- 
corporation and  inquire  whether  or  no  such  a  "one  man'' 
company  is  what  the  Legislature  intended  when  passing 
the  Companies'  Acts.  It  was  expressly  held  by  the  House 
of  Lords  that  the  company  was  duly  formed  and  registered, 
and  was  not  the  mere  "alias,"  or  agent  of,  or  trustee  for 
the  vendor,  and  that  there  was  no  fraud  upon  creditors  or 
shareholders  (6). 

"The  Statute,"  said  the  Lord  Chancellor,  "enacts  noth- 
ing as  to  the  extent  or  degree  of  interest  which  may  be 
held  by  each  of  the  seven,  or  as  to  the  proportion  of  inter- 
est, or  influence  possessed  by  one  or  the  majority  of  the 
shareholders  over  the  others."  Lor(i  MacNaghten  also 
said,  "There  is  nothing  in  the  Act  requiring  that  the  sub- 
scribers to  the  memorandufli  should  be  independent  or  un- 
connected, or  that  they  or  any  of  them  should  take  a  sub- 
stantial interest  in  the  undertaking,  or  that  they  should 
have  a  mind  or  will  of  their  own,  as  one  of  the  learned 
judges  seemed  to  thinl£,  or  that  there  should  be  anything 
like  a  balance  of  power  in  the  constitution  of  the  com- 
pany." The  cardinal  principle  of  corporation  law  was  thus 
fully  vindicated. 

This  judgment  was  followed  in  an  Ontario  case,  Rielle 
v.  Reid,  26  Ontario  Appeal  Reports,  page  54,  and  the  fol- 
lowing extract  from  it  is  quoted,  as  stating  the  law  very 
clearly:  "Once  the  company  is  legally  incorporated  it 
must  be  treated  like  any  other  independent  person  with  its 
rights  and  liabilities  appropriate  to  itself,  and  the  motives 
of  those  who  took  part  in  the  promotion  of  the  company  are 
absolutely  irrelevant  in  discussing  what  those  rights  and 
liabilities  are." 

(a)  Brodery'v.  Saloman,  (1895)  (2)  Chancery,  323. 
(6)  Saloman  v.  Saloman  &  Co.,  (1897)  A.  C.  22. 
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We  shall  now  proceed  to  describe  the  mode  in  which 
a  business  is  converted  into  a  company,  and,  by  way  of 
example,  will  take  the  case  of  the  business  of  foundrymen 
carried  on  by  A.,  B,,  and  C,  in  partnership,  A.  being  en- 
titled to  half  the  capital,  and  13..  and  C,  each  to  a  quarter. 
The  first  step  is  to  ascertain  the  value  of  the  business. 
To  arrive  at  this  a  valuation  will  be  made  of  the  assets  of 
the  firm,  including  the  good-will,  the  stock-in-trade,  busi- 
ness premises,  moneys,  bills,  notes,  and  book  and  other 
debts  due  to  the  firm ;  and  an  account  will  be  taken  of  the 
debts  and  liabilities  of  the  firm.  The  .valuation  and  ac- 
count are  sometimes  made  and  taken  by  the  partners,  and 
sometimes  by  some  person  appointed  by  them.  Very  com- 
monly the  valuation  and  account  are  not  made  or  taken  in  a 
detailed  manner,  but  the  position  is  roughly  estimated,  re-, 
gard  being  had  to  the  last  balance-sheet. 

The  next  point  is  to  settle  the  limit  of  liability  which 
the  partners  desire  to  fix,  for  on  this  depends  the  modt  im- 
portant term  of  the  agreement.  In  many  cases  of  conver- 
sion the  ownets  of  business  concerns,  whether  sole  or  in 
partnership,  desire  to  incur  no  personal  liability  to  the 
creditors  of  the  company;  ithey  are  willing  to  hand  over 
the  business  with  its  assess  and  liabilities  to  the  company, 
but  desire,  if  the  company  should  be  unsuccessful,  hot  to 
be  under  any  personal  liability  to  pay  its  debts;  they  wish 
the  remedy  of  the  creditprs  of  the  company  to  be  exclu- 
sively against  the  assets  of  the  company.  Where  this  is 
the  desire  of  the  parties,  the  conversion  must  be  effected 
on  the  footing  that  the  owner  or  owners  shall  receive  the 
value  of  the  btlsiness  in  fully  paid-up  shares.  Upon  such 
shares  there  is  no  personal  liability.  They  entitle  the 
holder  to  votes  and  dividends,  but  no  call  can  be  made  on 
him.  Sometimes,  however,  a  person  may  be  willing,  be- 
sides making  over  his  business  or  his  share  of  a  business 
to  a  company,  to  incur  a  personal  liability  to  a  limited 
extent,  e.g.,  suppose  a  man  desires  to  convert  his  business, 
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valued  at  $50,000,  into  a  company,  and  is  willing  to  incur 
a  liability  to  supply  $10,000  additional  working  capital  if 
required ;  in  such  case  the  conversion  will  be  effected  on  the 
footing  that  he  shall  receive  2,000  shares  of  $30  each, 
with  $25  per  share  credited  as  paid  up ;  he  will  thus  be 
liable  to  pay  up  the  balance  of  $5  per  share — $10,000— 
when  required,  but  will  be  under  no  further  liability. 

In  the  present  case  we  will  suppose  that  A.,  B.,  and 
C.  desire  notto  be  under  any  personal  liability,  accordingly 
they  will  receive  fully  paid-up  shares. 

These  important  points  having  been  settled,  the  proced- 
ure necessary  for  incorporation  %  set  out  hereafter  must  be 
followed. 

At  this  point  it  may  be  well  to  consider  the  question  of 
legal  assistance. 

*§  4.  Legal  Assistance. 

There  can  be  little  question  as  to  the  advisability  of  em- 
ploying a  lawyer  where  a  corporation  of  any  magnitude  is 
to  be  organized,  particularly  if  promoters  are  to  be  dealt 
with,  or  if  contracts  are  to  be  prepared  with  capitalists  who 
are  to  finance  or  be  otherwise  interested  in  the  enterprise. 
As  will  be  seen  by  reference  to  the  chapter  on  Promotion 
(a)  many  new  points  must  be  considered  in  advance  of  the 
organization,  if  the  company  is  to  comply  with  the  law  and 
avoid  making  the  directors  responsible. 

In  many  instances  a  man  unfamiliar  with  the  law  un- 
dertakes the  formation  of  a  company.  He  may  be  able 
to  comply  with  the  statutory  formalities  as  far  as 
preparing  the  petition,  etc.,  for  a  charter,  and  to  carry 
the  organization  through,  but  usually  something  of 
advantage  will  be  omitted,  something  unnecessary  in- 
cluded or  the  best  possible  machinery  in  the  way  of 
by-laws,  etc.,  etc.,  will  not  be  provided.  A  want  of 
skilled  advice  may  be  very  disastrous  in  many  cases.     For 

(a)  Chapter  III,  post. 
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example — in  Ontario,  a  company  might  want  to  pay 
20  per  cent,  commission  to  the  agents  who  sell  its  stock, 
but  will  have  no  power  to  do  so  unless  the  charter  expressly 
authorizes  such  payment.  A  company  cannot  hold  meet- 
ings out  of  Ontario  unless  specially  authorized  by  its 
charter;  and,  to  quote  a  very  common  instance,  as  the  law 
now  prohibits  directors  from  voting  on  contracts  in  which 
they  are  personally  interested,  the  owners  of  a  business  in- 
tended to  be  converted  into  a  company,  or  of  a  property  or 
patent  intended  to  be  turned  over,  cannot  be  the  directors 
whose  vote  puts  such  contract  through  or  even  whose  pres- 
ence makes  the  necessary  quorum  at  the  meeting  when 
such  contract  is  passed. 

Then  the  many  new  provisions  as  to  what  must  be  done 
prior  to  allotment,  which  in  effect  postpone  the  company's 
power  of  doing  business  until  a  definite  number  of  shares 
are  sold,  and  which  call  for  special  meetings  and  special 
returns  within  three  months  from  incorporation,  render  a 
knowledge  of  these  new  provisions  in  the  Act  necessary  for 


§  5.  Lawyers'  Fees- 

The  legal  fees  for  incorporating  a  company  vary  greatly 
with  the  work  to  be  done  and  the  values  involved,  ranging 
from  as  low  as  twenty-five  dollars  up  to  thousands  of  dol- 
lars where  the  enterprise  is  a  large  one.  It  would  be  well 
to  determine  in  advance  the  cost  of  the  services  desired. 
Usually  the  lawyer  can  state  a  sum  which  his  fees  will  not 
exceed,  or  at  least  give  some  general  idea  of  his  charges. 


CHAPTER     II. 

DEFINITION  OF  COMPANY,  CORPORATOR; 
SHAREHOLDER,  ETC. 

§  6.  Company.  , 

By.  a  company  is  meant  an  association  of  many  persons 
who  contribute  money  or  money's  worth  to  a .  common 
stock  and  employ  it  in  some  trade  or  business,  and  who 
share  the  profit  or  loss  (as  the  case  may  be)  arising  there- 
from. The  common  stock  so  contributed  is  denoted  in 
money  and  is  the  capital  of  the  company.  The  persons 
who  contribute  it  or  to  whom  it  belongs  are  members  or 
shareholders.  The  proportion  of  capital  to  which  each 
member  is  entitled  is  his  share.  Shares  are  always  trans- 
ferable; although  the  right  to  transfer  them  is  often  more 
or  less  restricted. 

If  the  members  of  an  incorporated  company  are  col- 
lected in  a  room  together,  we  do  not  see  the  company,  but 
the  members;  for  the  company  is  intangible;  it  exists  only 
in  contemplation  of  law;  it  has  no  physical  body.  It  is  in 
a  legal  point  of  view  distinct  from  the  persons  composing 
it;  and  these  persons  are  not  personally  responsible  for  the 
company's  debts  or  engagements,  unless  expressly  made  so, 
and  their  property  is  affected  only  to  the  extent  of  their 
interest  in  the  company. 

This  limited  responsibility  is  one  of  the  chief  differences 
between  an  incorporated  company  and  a  partnership ;  in 
the  latter,  as  a  rule,  the  partners  are  always  personally 
liable;  in  the  former,  it  requires  an  express  provision  in 
the  instrument  of  incorporation  or  in  a  governing  statute 
to  render  the  shareholders  personally  liable. 

A  company  cannot  be  formed  like  a  partnership,  merely 
by  the  agreement  or  contract  of  the  parties.     Its  creation 
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must  be  expressly  authorized  by  law  and  evidenced  by  an 
act,  letters  patent  or  certificate  granted  by  the  state. 

Incorporation  creates  a.  new  and  distinct  entity  recog- 
nized in  its  limited  capacity  by  the  public  and  by  the  law 
of  the  land.  It  sues  and  is  sued  by  a  name  of  its  own,  and 
its  continuous  existence  is  not  affected  by  changes  amongst 
its  members. 

§  7.  Corporator,  Subscriber,  Shareholder. 

A  Corporator  is  one  of  those  to  whom,  a  charter  is 
granted,  or  of  those  who  file  a  certificate  of  incorporation 
under  a  general  incorporating  statute.  A  Subscriber  is  one 
who  has  agreed  to  take  stock  from  the  corporation.  A 
Shareholder  in  this  country  means  the  same  thing  as  a 
stockholder,  and  the  terms  are  used  interchangeably  to 
indicate  one  who  owns  stock  in  a  company  and  has  been 
accepted  as  a  stockholder  by  the  company. 

§  8.  Trust. 

A  Trust  is  an  organization  for  the  control  of  several 
companies  under  one  management,  the  usual  method  or 
device  adopted  being  a  transfer  by  the  shareholders  in 
each  company  of  all  their  stock  to  a  central  committee  or 
board  of  trustees,  who  in  return  issue  to  such  shareholders, 
certificates  showing  in  effect  that,  although  they  have 
parted  with  their  stock  they  are  still  entitled  to  dividends. 
The  result  is  that  the  shareholders  thereby  become  inter- 
ested in  all  the  companies  whose  stocks  are  thus  held,  and 
the  trustees  elect  the  directors  of  the  several  companies. 

The  object  of  this  arrangement  is  to  prevent  competi- 
tion, .control  prices  and  lessen  the  cost  of  production. 

The  word  "trust"  has  of  late,  however,  obtained  a 
wider  and  more  popular  meaning,  being  now  used  to  de- 
signate any  combination  of  producers  for  the  purpose  of 
controlling  prices  and  suppressing  competition  by  the  pur- 
chase or  crushing  out  of  rivals. 
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The  economic  effect  of  Trusts  is  to  decrease  the  cost  of 
production,  and  at  the  same  time  to  decrease  the  number 
of  small  producers  and  transform  them  into  employees  of 
colossal  companies. 

§  9.  Syndicate. 

A  Syndicate  is  an  association  of  persons  or  companies 
formed  for  the  purpose  of  promoting  or  carrying  on  some 
particular  enterprise,  or  discharging  some  trust.  The 
rights  and  liabilities  of  the  members  of  a  Syndicate  should 
always  be  defined  by  a  carefully  drawn  agreement. 

§  10.  Franchise. 

This  word  is  generally  used  to  designate  a  right  or 
privilege  conferred  by  law.  When  the  Legislature  grants 
b  charter  it  confers  upon  the  grantees  the  right  or  privi- 
lege of  forming  a  corporate  association  and  of  acting  in  a 
corporate  capacity;  this  right  or  privilege  is  called  the 
corporate  franchise. 


CHAPTER     III. 

PROMOTION,  PROSPECTUS,  ETC. 

§  11.  Prospectus. 

Some  companies  are  formed  for  the  purpose  of  taking 
over  an  existing  business  without  any  intention  of  having 
any  outsiders  as  stockholders.  But  the  majority  of  com- 
panies intend,  at  some  time,. to  allow  the  public,  or  some 
part  of  the  public,  to  become  shareholders  therein,  and 
where  this  is  the  case  some  document  or  paper  must  be 
prepared,  giving  information  as  to  the  company  -or  the 
proposed  scheme.  This,  no  matter  what  it  may  be  called, 
is  in  fact  the  Prospectus  of  the  Company,  and  is  a  docu- 
ment drawn  up  for  the  purpose  of  enabling  possible  or 
prospective  shareholders  to  judge  of  the  advisability  of 
taking  stock  in  it.  A  proper  prospectus  is  therefore  of  the 
highest  importance  to  the  company,  and  in  Ontario  recent 
legislation  makes  it  of  vital  importance  to  the  directors 
and  to  their  responsiDility. 

If  the  enterprise  is  a  large  one  intended  to  appeal  to 
the  public  a  printed  prospectus  is  desirable.  It  should  be 
tastefully  arranged,  striking  in  appearance  and  interest- 
ing in  its  subject  matter.  A  poorly  printed,  ill-arranged 
prospectus,  such  as  is  often  presented,  with  necessary  in- 
formation and  important  facts  omitted  or  badly  stated,  is 
in  itself  sufficient  to  condemn  an  enterprise  of  merit. 

Where  the  undertaking  is  not  large,  or  but  compara- 
tively few  persons  are  to  be  interested  in  it,  the  prospectus 
may  be  typewritten  on  paper  of  legal  cap  size.  Side  or 
centre  headings  for  subjects,,  wide  spacing  between  para- 
graphs and  good  margins  tend  to  make  it  attractive. 

The  legal  requirements  are  many  and  rigorous,  and  the 
ideal  prospectus  requires  the  co-operation  of  a  good  pro- 
motor,  a  careful  lawyer  and  a  clever  advertiser.     What- 
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ever  else  it  may  contain  it  must  contain  certain  things, 
which  should  be  first  considered,  and  after  these  require- 
ments are  understood  and  compliance  with  them  arranged 
for,  the  attractive  features  should  be  considered.  But  the 
legal  requirements  are  so  many  and  so  important  that  they 
should  be  mastered  and  understood  before  a  single  prelim- 
inary contract  is  made,  or  a  paper  drawn  for  incorporation, 
as  otherwise  many  changes  will  have  to  be  made  to  get 
matters  into  the  shape  in  which  they  should  have  been 
from  the  start  had  the  requirements  of  the  prospectus 
clauses  been  kept  in  mind. 

§  12.  What  Companies  must  have  Prospectuses. 

By' a  change  in  the  law  of  Ontario,  which  took  effept 
27th  April,  1906,  every  Ontario  company,  no  matter  when 
incorporated,   must  fyle  a  Statutory  Prospectus  if  it    has 
ten  shareholders  over  the  number  of  those  who  signed  the 
petition  for  incorporation,  or  if  it    has  its  debentures    or 
other  securities  held    by  eleven  or    more    persons.     Every 
company  incorporated  out  of  Ontario  must  also  fyle  a  pros- 
pectus if  there  are  more  than  ten  persons  in  Ontario  who 
hold  either  its  shares,  debentures  or  securities.     (7  Edward 
VII.    cap.  34,  sec.  97).  What  must  be    contained  in   this 
prospectus  is  dealt  with  later.    The  effect  is  that  practically 
every  company  is  called  on  to  fyle  a  prospectus   with  the 
Provincial  Secretary.     In  addition  to  this,  no  subscription 
for  stock,  debentures,  etc.,  "induced  or  obtained  by  verbal 
representations,"    (sec.  97,    sub-sec.   3),   shall  be    binding 
on  a  subscriber  unless  prior  to  his  subscribing  he  has  re- 
ceived a  copy  of  the  prospectus.     Even  if  a  subscription 
were  obtained  wholly  by   correspondence  the  subscription 
might  be  void  if  no  prospectus  had  been  delivered.     The 
company  and  its  directors  w6uld  each  be  liable  to  be  fined 
for  a  breach  of  the  act ;  and  the  directors  would  be  respon- 
sible in  damages  for  any  misleading  statements  made  or 
authorized  by  them  in  such  correspondence  if  the  subscriber 
suffered    loss    by    being    misled    into     subscribing.       And 
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whether  a  subscriber  ever  saw  the  prospectus  or  not,  every 
subscription  for  stock  is  deemed  to  have  been  induced  by 
the  prospectus,  and  hence,  again,  the  directors  would  be 
liable  for  any  misstatements  contained  in  it.  A  signed 
agreement  by  a  subscriber  to  waive  this  provision  is  void, 
h.  subscriber  paying  for  his  stock  and  receiving  a  certifi- 
cate, however,  would  be  too  late  to  cancel  his  subscription 
if  he  delayed  action  unreasonably  after  he  found  out  the 
true  condition  of  affiairs,  or  until  the  company  was  about 
to  be  wound  up,  though  his  personal  right  to  sue  for  dam- 
ages would  remain. 

A  clause  in  this  Ontario  Act  making  it  apply  only  to 
companies  which  offer  for  sale  or  subscription  their  stock 
or  securities,  or  whose  shares  or  securities  are  dealt  in 
within  Ontario  seems  hardly  consistent  with  the  foregoing 
provisions,  hut  is  understandable  if  it  would  exempt  from 
the  necessity  of  making  and  fyling  a  prospectus  a  company 
incorporated  before  the  Act  which  is  not  selling  any  stock, 
and  whose  stock  is  not  on  the  market  publicly  or  privately. 
Certainly,  in  the  strict  meaning  of  the  word  any  sale  by 
one  owner  to  another  of  stock  in  a  company  would  be  a  deal- 
ing with  it.  There  are  no  restrictions  showing  that  "dealt 
in"  means  dealt  in  only  on  a  public  exchange.  The  only 
safe  thing  is  to  assume  that  the  statutory  prospectus  must 
be  fyled,  and  to  make  the  preliminary  arrangements  keep- 
ing that  in  view. 

§  13.  Fyling  of   Prospectuses.     Are   Advertisements   Pros= 
pectuses? 

Every  prospectus  must  be  signed  by  all  persons  who  are 
named  therein  as  directors.  A  signed  copy  must  be  fyled 
with  the  Provincial  Secretary.  It  must  be  dated,  and  this 
date  is  to  be  taken  as  the  date  of  its  publication.  The 
date  may  be  later  than  but  not  sooner  than  the  date  of 
fyling,  and  the  fact  that  it  has  been  so  fyled  must  appear 
on  its  face.  The  date  of  fyling  need  not  be  set  out.  Sec. 
98,  s.s.  3,  says  "no  Prospectus  shall  be  issued  until  it    is 


14  ARE  ADVERTISEMENTS  THOSPECTUSES.      [Ch.  3 

so.  fyled."  This  raises  a  great  difficulty.  The  Imperial 
Act  from  which  these  Ontario  clauses  were  copied  had  the 
same  words.  But  the  Imperial  Act  defines  the  word  "Pros- 
pectus" to  mean  "any  prospectus,  circular,  advertisement,, 
or  other  invitation  offering  to  the  'public  for  subscription  or 
purchase  any  shares,  etc."  The  Ontario  Act  as  first  passed, 
and  which  came  into  effect  27th  April,  1906,  was  the  same, 
except  that  the  words  "to  the  public"  were  omitted;  but 
ie  the  new*Ontario  Companies  Act,  sec.  95,  which  is  effective 
from  the  1st  July,  1907,  the  following  words  were  added 
"or  published  or  issued  for  the  purpose  of  being  used  to 
promote  or  aid  in  the  subscription  or  purchase  of  such 
shares,  etc." 

If  by  these  added  words  it  was  merely  meant  to  make 
plain  that  a  company  and  its  directors  would  be  as  liable 
for  misstatements  in  their  advertisements  as  for  those  in  the 
official  prospectus  the  object  would  have  been  clear.  There 
seems  to  be  no  escape  from  the  plain  wording  of  the  Act 
for  a  company  or  any  one  on  its  behalf  who  wants  to  sell 
its  unissued  shares  or  assist  in  selling  them.  Every  adver- 
tisement which  aims  to  aid  in  selling  company  stock  is  by 
that  section  declared  to  be  a  prospectus;  every  prospectus 
must  contain  many  things  as  set  out  in  the  next  part  of 
this  chapter;  Section  98,  provides  that  no  prospectus  shall 
be  issued  until  it  is  fyled  with  the  Provincial  Secretary, 
and  signed  by  the  directors.  The  Act  even  stipulates  what 
may  be  left  out  of  the  newspaper  advertisement,  and  that 
is  very  little.  ,  If  a  company  has  issued  .shares,  a  person 
holding  them  and  desirous  of  selling  may  advertise  them 
in  any  way  he  wants.  He  may  have  only  paid  up  five  per 
cent,  on  each  share  (See  sec.  106  (3)),  and  may,  after  he 
has  found  a  purchaser,  pay  the  balance  and  so  give  fully 
paid  up  shares  to  the  purchaser,  but  they  must  be  his 
shares  and  not  the  company's,  and  as  will  be  seen  by  ref- 
erence to  section  99,  if  this  person  who  wants  to  sell  his 
shares  "is  or  has  been  engaged  in  the  formation  or  promo- 
tion of  the  company"  his  advertisement  is  a  prospectus, 
and  must  comply  with  all  the  requirements  of  prospectuses 
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as  to  contents,  signing  by  directors,  and-  fyling  with  the 
Government.  If  a  broker,  (not  the  company's  promoter,) 
owns  some  shares  of  a  company,  he  may  advertise  them  as 
he  likes,  though  he  could  not  say  or  suggest  that  they  are 
the  company's  stock,  or  that  the  proceeds  will  be  used  by 
the  company,  for  that  would  be  advertising  the  company's 
unissued  and  not  his  issued  stock.  He  may,  if  he  likes,  in- 
stead of  selling  his  own  shares  try  to  sell  the  company's 
shares  to  those  who  answer  his  advertisement,  and  get  com- 
mission on  such  sales,  but  each  such  applicant  must  have 
a  copy  of  the  prospectus  before  signing  such  application  or 
his  application  is  not  binding. 

If  the  company  pays  for  any  part  of  the  advertising, 
except  for  the  regular  signed  prospectus,  that  would  be 
proof  that  such  broker  was  acting  for  the  company,  and 
would  make  the  directors  responsible  and  would  be  a  viola- 
tion of  the  Act.  If  an  applicant  subscribed  for  stock,  and 
his  application  was  induced  by  an  advertisement  which 
would  come  within  the  definition  of  prospectus  given  by 
Sec.  95,  and  which  by  reason  of  not  having  been  signed 
and  fyled  was  therefore  illegally  issued,  it  is  very  probable 
that  the  company  could  not  hold  the  applicant  as  a  share- 
holder as  its  illegal  act  secured  the  application.  It  must 
not  be  forgotten  that  the  clauses  apply  in  Ontario  as  well 
to  companies  incorporated  out  of  Ontario  as  to  purely  On- 
tario incorporations;  that  if  the  offence  is  committed  in 
Ontario,  the  directors  may  be  prosecuted  there,  and  if 
there  are  material  misrepresentations  made  in  Ontario  the 
directors  may  be  sued  for  damages  there;  and  also  that 
these  clauses  apply  as  well  to  companies  incorporated  be- 
fore the  Act  as  to  those  incorporated  since,  and  to  compan- 
ies before  incorporation  as  well  as  after  it. 

The  strict  construction  of  the  Act  makes  broker's  letters, 
paid  "write  ups"  of  a  company's  property  or  process,  or 
any  other  advertising  intended  to  help  to  sell  its  shares  if 
it-  is  "by  or  on  behalf  of  the  company"  illegal,  unless  it 
has  been  duly  signed  and  fyled;  and  also  any  such  adver- 
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tising  if  issued  by  or  on  behalf  of  the  company ;~  or  of  any 
person  who  is  or  has  been  interested  in  its  formation  or  pro- 
motion. The  company's  advertising  is  thus  strictly  limited 
to  the  prospectus,  and  the  agent  who  desires  to-  attract  by 
alluring  advertising  must  manage  in  some  way  to  own  the 
shares  he  is  selling.  The  effect  will  probably  be  that  the 
stock  seller  will  buy  the  stock  at  the  best  price  the  company 
can  legally  sell  it  to  him,  less  any  commission  that  may  be 
legally  allowed  him,  and  sell  at  an  advanced  price,  and  the 
company  will  have  to  take  care  to  see  that  the.  applicant 
pets  a  copy  of  the  prospectus,  and  that  it  pays  for  no  ad- 
vertising except  of  the  prospectus  itself.  As  to  that  it  is 
recommended  that  the  application  form  acknowledges  re- 
ceipt of  the  prospectus,  and  it  would  be  advisable  to  have 
it  a  part  of  the  last  page  of  the  prospectus  so  that  it  will 
prove  in  itself  that  it  was  torn  or  detached'  from  the  same. 

§  14.  Contents  of  Prospectus. 

The  prospectus  being  so  essential  in  Ontario,  careful 
consideration  of  its  requirements  is  required.  To  under- 
stand them  it  is  necessary  to  quote  section  99  of  the  On- 
tario Companies  Act  of  1907,  first  enacted  in  6  Ed.  VII., 
Cap.  27,  and  taken  from  the  Imperial  Act  of  1900,  sec.  10. 

99. — (1)  Every  prospectus  issued  by  or  on  behalf  of  a  company, 
or  in  relation  to  any  intended  company,  or  by  or  on  behalf  of  any 
person  who  is,  or  has  been  engaged  or  interested  in  the  formation 
or  promotion  of  the  company,  shall  state :  — 

This  applies  before  the  incorporation  as  well  as  after  it, 
and  extends  to  promoters  as  well  as  to  directors. 

(a)  The  names,  descriptions  and  addresses  of  the  original  In- 
corporators, and  the  number  of  shares  subscribed  for  by  them 
respectively ; 

See  subsection  4  (a)  and  6. 

(6)  The  number  of  shares,  if  any,  fixed  as  the  qualification  of 
director,  and  any  provision  in  the  by-laws  of  the  company  as  to 
the  remuneration  of  the  directors; 
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There  is  no  obligation  to  fix  in  the  Memorandum  of 
Agreement  or  by-laws  any  stipulation  as  to  qualification  or 
remuneration.     See  also  s.s.  4  (a). 

(c)  The  names,  descriptions  and  addresses  of  the  directors  or 
proposed  directors. 

See  also  s.s.  4  (a). 

(d)  The  minimum  subscription  on  which  the  directors  may  pro- 
ceed to  allotment,  and  the  amount  payable  on  application  and 
allotment  on  each  share;  and,  in  the  case  of  a  second  or  subse- 
quent offer  of  shares,  the  amount  offered  for  subscription  on  each 
previous  allotment,  and  the  amount  actually  allotted; 

See  the  section  as  to  allotment  post.  It  will  be  so  hard 
in  practice  to  set  out  what  has  been  offered  and  taken  up 
in  previous  allotments,  that  it  will  be  found  wise  to  make 
one  continuing  offer  of  a  large  enough  amount  of  shares 
to  provide  for  all  possible  capital  needed,  fixing,  however, 
a  small  amount  as  a  minimum,  on  subscription  of  which 
the  company  may  go  ahead  and  do  business.  If 
the  company,  however,  wishes  to  convey  the  impression 
that  only  a  limited  amount  of  shares  is  offered  it  will  have 
to  issue  a  new  prospectus  when  the  amount  so  named  is 
iaken  up.  The  prospectus  might  achieve  the  same  effect  by 
reserving  the  right  to  raise  the  price  of  shares,  or  withdraw 
them  altogether  after  a  certain  amount  is  subscribed,  pro- 
vided it  is  not  represented  or  promised  that  such  will  be 
done. 

(e)  The  time  or  times  at  which  under  the  by-laws  of  the  com- 
pany a  further  call  or  calls  may  be  made  upon  shares  subscribed 
for; 

The  subscriber  must  know  just  when  he  may  be  called 
on  to  pay  up  the  balance.  If  it  is  an  issue  of  stock  (on 
which  the  intention  is  to  call  only  a  certain  percentage, 
and  no  provision  is  made  in  the  by-laws  as  to  when  future 
■calls  will  be  made,  it  should  be  stated  that  this  is  left  to 
-the  discretion  of  the  directors. 

(/)  The  number  and  amount  of  shares  issued  or  agreed  to  be 
issued,  as  fully  or  partly  paid  up  otherwise  than  in  cash,  and  in 
the  latter  case  the  extent  to  which  they  are  so  paid  up,  and  the- 
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number  and  amount  of  bonds,  debentures  or  other  securities  issued 
or  to  be  issued  and  allotted  to  any  person; 

As  these  particulars  would  have  to  be  set  out  under 
clauses  (g),  (h),  (i),  (k)  and  (n),  particulars  of  the  reasons 
would  hardly  have  to  be  given  here. 

(g)  The  names  and  addresses  of  the  vendors  of  any  property 
purchased  or  acquired  by  the  company,  or  proposed  so  to  be  pur- 
chased cr  acquired  which  is  to  be  paid  for  wholly  or  partly  out  of 
the  proceeds  of  the  issue  offered  for  subscription  by  the  prospectus, 
or  the  purchase  or  acquisition  of  which  has  not  been  completed  at 
the  date  of  publication  of  the  prospectus,  and  the  amount  payable 
in  cash,  shares,  bonds,  debentures  or  other  securities  to  the  vendor, 
and  where  there  is  more  than  one  separate  vendor,  or  the  company 
is  a,  sub-purchaser,  the  amount  so  payable  to  each  vendor; 

The  meaning  of  vendor  is  explained  in  s.s.  2  to  this  sec- 
tion. If  the  sale  to  the  company  was  for  stock  or  cash,  and 
the  sale  is  completed  this  subsection  would  not  apply.  If 
the  company  has  not  paid  for  the  property  the  name  and 
address  of  the  vendor,  and  the  price  must  be  stated.  If  the 
company  buys  from  an  absolute  owner  there  is  no  obliga- 
tion to  disclose  the  price  he  paid.  If  the  company  buys  an 
option  or  the  benefit  of  a  contract  for  a  purchase  made  by 
any  one  else,  it  is  a  sub-purchaser  and  the  above  particulars 
must  be  set  out.  A  company  is  not  generally  speaking  a 
"sub-purchaser"  unless  it  has  to  pay  purchase  money  in 
some  form  to  someone  else  than  its  own  vendor.  If  the 
promoter  bought  the  property  to  sell  it  again  to  the  com- 
pany he  must  so  arrange  that  the  property  is  clear  of  any 
lien  under  his  purchase  contract,  and  is  his  own  absolutely 
before  the  prospectus  is  issued.  He  can  so  arrange  that 
sufficient  of  the  company's  stock  is  underwritten  as  to 
make  sure  of  carrying  out  the  sale  from  him  and  borrow 
the  money  (not,  however,  from  the  company)  on  the 
strength  of  the  contract  he  has  made  with  the  company, 
and  with  this  borrowed  money  pay  off  his  vendor. 
This  debt  of  the  promoter  need  not  be  paid  at  the  date  of 
incorporation  so  long  as  the  agreement  between  him  and 
company  is  for  an  absolute  sale,  and  he  is  absolute  owner 
when  the  prospectus  is  issued.  Brooks  v.  Hansen,  1906, 
2Ch.  129. 
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(h)  The  amount  (if  any)  paid  or  payable  as  purchase  money  in 
cash,  shares  or  debentures  of  any  such  property  as  aforesaid,  speci- 
fying the  amount  payable  for  good-will ; 

In  view  of  this  clause  it  is  wise  to  set  out  in  the  con- 
tract of  purchase  exactly  what  is  paid  for  good  will.  The 
difference  between  the  actual  cash  value,  at  inventory 
prices,  if  such  could  be  made,  and  the  amount  paid  for  the 
property,  represents  the  good  will . 

(i)  The  amount  (if  any)  paid  or  payable  as  commission  for  sub- 
scribing, or  agreeing  to  subscribe,  or  procuring  or  agreeing  to  pro- 
cure subscriptions  for  any  shares  in  the  company,  or  for  under- 
writing or  procuring  underwriting  of  any  securities  issued  or,  to 
be  issued  by  the  company  or  the  rate  of  any  such  commission. 

Commission  could  not  be  legally  paid  out  of  capital 
prior  to  the  Act  of  1906.  It  can  now,  if  and  only  if,  the 
charter  or  supplementary  letters  patent  permit.  This 
clause  would  call  for  disclosure  of  contracts  such  as  are 
sometimes  made  to  give  an  underwriter  a  call  on  stock  at 
a  fixed  price  in  consideration  of  underwriting  shares. 

(j)  The  amount  or  estimated  amount  of  preliminary  expenses. 

See  s.s.  4  (a). 

(h)  The  amount  paid  or  intended  to  be  paid  in  cash,  shares  or 
debentures  to  any  promoter,  and  the  cons; deration  for  any  such 
payment. 

Just  who  are  promoters  is  a  question  sometimes  of  diffi- 
culty. It  is  a  question  of  fact.  Payments  to  the  servants 
of  the  promoters,  such  as  solicitors,  trust  companies,  and 
brokers,  are  not  within  this  clause,  unless  these  parties  are 
really  promoters,  which  perhaps  happens  if  they  share  in 
the  promoters'  profits. 

(I)  The  dates  of  and  parties  to  every  material  contract,  and  a 
reasonable  time  and  place,  at  which  any  rraterial  contract,  or  a 
copy  thereof  may  be  inspected ;  provided  that  this  requirement 
shall  not  apply  to  a  contract  entered  into  in  the  ordinary  course  of 
the  business  carried  on  or  intended  to  be  carried  on  by  the  com- 
pany, or  to  any  contract  entered  into  more  than  three  years  be- 
fore the  date  of  publication  of  the  prospectus ; 

See  part  s.s.  4  (a)  as  to  prospectuses  published  after  the 
expiration  of  one  year. 
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What  is  material  is  a  question  of  fact  and  requires  care-, 
ful  consideration.  As  near  a  rule  as  may  be  in  determining 
materiality  is,  whether  the  contract  is  one  which  if  known 
would  have  an  effect  on  the  mind  of  a  prospective  share- 
holder as  to  whether  he  would  subscribe  or  not.  In  deciding 
whether  the  contract  is  one  in  the  ordinary  course  of  the 
company's  business,  its  powers  should  be  carefully  scruti- 
nized. See  s.s.  4  as  to  limitation  as  to  disclosure  in  pros- 
pectuses published  after  the  first  year  of  the  company's 
existence.  Certainly  any  contract  which  gives  the  promot- 
ers or  directors  a  profit,  or  an  advantage  over  the  Other 
shareholders  would  seem  to  be  material.  The  promoter  was 
always  bound  to  let  the  directors  know  just  what  his  profit 
was ;  now  the  directors  must  share  this  knowledge  with  the 
prospective  shareholders.  Full  particulars  of  the  contracts 
need  not  be  given,  but  mention  should  be  made  as  to  what 
is  the  subject  matter  of  the  contracts. 

(m)  The  names  and  addresses  of  the  auditors,  if  any,  of  the 
company. 

If  none  have  been  appointed  that  should  be  stated. 

(a)  Full  particulars  of  the  nature  and  extent  of  the  interest 
if  any,  of  every  director  in  the  promotion  of,  or  in  the  property 
proposed  to  be  acquired  by  the  company,  with  a  statement  of  all 
sums  paid  or  agreed  to  be  paid  to  him  in  cash  or  shares  by  any 
person  either  to  qualify  him  as  a  director  or  otherwise  for  ser- 
vices rendered  by  him  in  connection  with  the  formation  of  the 
company. 

Full  particulars  are  required.  The  intention  and  effect 
is  that  the  subscriber  may  know  whether  the  directors  are 
in  any  way  under  the  promoter's  control,  or  owe  him  any 
favors.  If  the  vendors  for  the  purpose  of  making  their 
stock  more  valuable  have  given  some  of  it  to  cerbain  direc- 
tors so  as  to  secure  their  services,  this  must  be  stated.  Care, 
of  course,  should  be  taken  to  do  this  in  such  a  manner  as 
to  show  the  subscriber  the  advantage  to  the  company  of 
such  act. 

(2)  For  the  purpose  of  this  section  the  word  "vendor"  shall 
extend  to  and  include  a  vendor  who  has  entered  into  any  contract, 
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absolute  or  conditional,  for  the  sale  or  purchase,  or  for  any  option 
of  purchase  of  any  property  to  be  acquired  by  the  company  in  any 
case  where, — 

(a)  The  purchase  money  is  not  fully  paid  at  the  date  of  pub- 
lication of  the  prospectus ;  or 

(b)  The  purchase  money  is  to  be  paid  or  satisfied  wholly  or  in 
part  out  of  the  proceeds  of  the  issue  offered  for  subscription  by 
the  prospectus ;  or 

(c)  The  contract  depends  for  its  validity  or  fulfilment  on  the 
result  of  such  issue. 

See  notes  to  subsection  (g),  section  1. 

Anything  in  the  nature  of  an  option  must  he  clearly  set 
out. 

(3)  "Where  any  of  the  property  to  be  acquired  by  the  company 
is  to  be  taken  on  lease,  this  section  shall  apply  as  if  the  expression 
"vendor"  included  the  lessor,  and  the  expression  "purchase  mon- 
ey" included  the  consideration  for  the  lease  and  the  rent,  and  the 
expression    "sub-purchaser"    included   a    sub-lestee. 

(4)  This  section  shall  not  apply  to  a  circular  or  notice  inviting 
Bxisting  shareholders  or  debenture  holders  of  the  company  to  sub- 
scribe for  further  shares  or  debentures;  but  subject  as  aforesaid, 
this  section  shall  apply  to  any  prospectus  whether  issued  on  or 
with  reference  to  the  formation  of  a  company  or  subsequently, 
provided  that : 

This  does  not  obviate  the  necessity  of  the  first  prospec- 
tus, but  in  case  more  money  is  needed  and  the  offer  of  shares 
or  debentures  is  made  only  to  the  company's  shareholders 
and  debenture  holders,  the  company  can  use  any  form  of 
circular  that  is  not  misleading  or  unfair,  and  can  pay 
commission,  or  for  underwriting  to  have  such  new  allot- 
ment taken  up,  provided  it  has  power  in  its  charter  to  do  so. 

(a)  The  requirements  as  to  the  original  incorporators,  and  the 
qualification,  remuneration,  and  interest  of  directors,  the  names, 
descriptions  and  addresses  of  directors  or  proposed  directors,  'and 
the  amount  or  estimated  amount  of  preliminary  expenses  shall  not 
apply  in  the  case  of  a  prospectus  published  more  than  one  year 
after  the  first  general  meeting. 

This  first  general  meeting  is  the  one  referred  to  in  sec. 
Ill,  to  be  held  not  less  than  a  month,  and  not  more  than 
three  months  from  the  date  when  the  company  is  entitled 
to  commence  business,  that  is  when  the  numb?r  of.   shares 
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fixed  as  the  minimum  allotment  have  been  subscribed,  and 

the  call   paid  thereon,    and   proof  thereof   fyled  with  the 

Provincial  Secretary  as  called  for  by  section  108. 

(b)  In  the  case  of  a,  prospectus  published  more  than  one  year 
after  the  date  of  such  meeting,  the  obligation  to  disclose  all  mater- 
ial contracts  shall  be  limited  to  a  period  of  two  years  immediately 
preceding  the  publication  of  the  prospectus. 

(5)  Any  condition  requiring  or  binding  any  applicant  for  shares 
or  debentures  to  waive  compliance  with  any  requirement  of  this 
section,  or  purporting  to  affect  him  with  notice  of  any  contract, 
document  or  matter  not  specifically  referred  to  in  the  prospectus 
shall  be  void. 

Waivers  under  section   102    are    not   affected   by    this 

clause.     One  may  waive  his  right  to  claim  damages  if  the 

waiver  clause  is  honestly  and  fairly  drawn,  and  was  meant 

to  provide  for  an    honest    mistake,  but    there  can  be    no 

waiver  of  the  requirements  of  this  clause. 

(6)  Where  any  such  prospectus  as  is  mentioned  in  this  section 
is  published  as  a  newspaper  advertisement,  it  shall  not  be  necessary 
to  specify  the  names  of  original  incorporators,  and  the  number  of 
shares  subscribed  for  by  them.     Imp.  Act,  1900,  10. 

§  15.  Penalty  for  not  Fyling  proper  Prospectus. 

There  are  thus  several  new  offences  created  by  this  Act, 
viz. :  the  non-fyling  of  a  prospectus  by  a  company,  which 
is  bound  to  fyle  one :  issuing  it  before  it  is  dated  and 
signed,  or  without  also  announcing  that  it  is  fyled;  and 
the  non-disclosure  in  the  prospectus  of  what  the  statute 
requires.  Any  person  who  violates  any  of  those  provisions 
is  liable  on  summary  conviction,  to  a  fine  not  exceeding 
f200  and  costs.  There  are  three  saving  clauses  under  which 
this  penalty  may  be  escaped.  (1)  If  such  person  proves 
that  he  was  not  cognizant  of  the  matter  the  non-disclosure 
of  which  is  complained  of,  (2)  or  that  his  non-compliance 
with  the  statute  arose  from  an  honest  mistake  of  fact 
(which  does  not  include  ignorance  of  the  law)  (a)  on  his 
part,  and  (3)  if  the  charge  is  as  to  non-disclosure  of  inter- 
est of  directors  in  the  property  or  promotion,  or  shares  re- 
ceived from  promoters,  the  prosecution  must  prove  know- 
Co)  Tait  v.  Mackay,  (19014),  2  Ch.  631. 
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ledge  by  the  accused.  The  rule  of  law  (a)  that  where  a  sta- 
tute imposes  new  duties,  and  provides  a  penalty  for  breach, 
that  there  is  no  right  of  action  to  a  private  party,  would, 
therefore  make  this  fine  the  only  penalty.  But  sec.  102 
still  provides  that  any  person  who  is  led  to  invest  by  reason 
of  an  untrue  prospectus,  may  sue  the  directors  for  any  loss 
lie  sustained,  and  it  is  now  clear  that  fraudulent  prospectus 
means  not  only  the  official  prospectus,  but  any  advertising 
etc.,  as  mentioned  in  sec.  95. 

§  16.  Other  liability  for  Statements  in  Prospectus. 

Apart  altogether  from  the  liability  described  in  the 
foregoing  part,  directors  have  a  serious  responsibility  for 
statements  made  in  the  prospectus.  Sec.  365  of  the  Crim- 
inal Code  makes  liable  to  five  years'  imprisonment  any 
promoter  or  director  in  any  way  responsible  for  forming, 
making,  or  circulating  a  prospectus  which  he  knows  to  be 
false  in  any  material  particular  with  intent  to  induce  per- 
sons to  become  shareholders.  And  sec.  102  of  the  Ontario 
Act  (b)  provides  that  there  must  not  be  any  untrue  state- 
ment in  any  prospectus  or  notice  inviting  subscriptions 
for  stock  or  debentures,  or  in  any  report  or  document  re- 
ferred to  in  it  or  published  with  it.  Prior  to  1st  July,  1907, 
in  Ontario  such  persons  were  not  liable  for  untrue  state- 
ments (if  they  were  ignorant  of  the  untruth)  in  expert's 
reports  or  official  documents  contained  in  or  referred  to  in 
the  prospectus,  but  as  to  prospectuses  issued  since  that 
date  there  is  now  no  such  protection.  If  any  person  sub- 
scribed for  stock  or  debentures  on  the  faith  of  such  untrue 
statement,  he  could  recover  damages.  He  can  sue  the 
company  and  have  his  subscription  cancelled  if  he  acts 
promptly  on  learning  of  the  misrepresentation.  In  addi- 
tion he  can  sue  for  damages.  The  best  opinion  (after  some 
difference  in  the  English  courts)  is  that  such  suit  can  be 

(a)  Atkinson  &  Newcastle,  2  Ex.  Div.  441,  Pietou  &  Geldert, 
(1893),  A.  C.  524,  Johnson  v.  Consumers'  Gas  Co.,  (1898),  A.  C.  447., 
(h)  See  pout. 
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brought  within  six  years  from  the  time  such  person  is  de- 
ceived. These  damages  can  be  recovered  from  any  pro- 
moter who  was  a  party  to  the  preparation  of  such  pros- 
pectus or  notice;  though  a  person  acting  solely  in  a  pro- 
fessional capacity,  such  as  a  solicitor  or  accountant,  is  not 
liable.  A  suit  will  also  lie  against  any  one  who  is  a  director 
at  the  time  of  the  issuing  of  such  notice ;  against  every  per- 
son who  has  authorized  such  issue  whether  director  or  not; 
and  against  every  person  named  in  the  notice  as  having 
agreed  at  some  future  time  to  become  a  director,  if  he 
has  authorized  such  naming  of  him.  Such  proposed  director 
may  escape  liability  if  he  can  prove  that  he  withdrew  his 
consent  before  such  prospectus  was  issued.  None  of  the 
above  parties  will  be  liable  if  he  can  .prove  that  as  soon  as 
he  knew  of  the  prospectus  he  gave  reasonable  public  notice 
of  his  not  having  known  or  consented  to  its  issue;  or  that 
after  its  issue  he  became  aware  of  some  untrue  statement 
therein,  and  before  any  shares  were  sold  thereunder,  he 
gave  reasonable  public  notice  of  withdrawing  his  consent 
thereto,  and  of  the  reason  why  he  withdrew  such  consent. 

The  directors  and  promoters  are  liable  not  only  for 
fraud,  but  for  statements  which  are  untrue,  even  though 
they  believed  them  trtfe.  A  statement  that  lands  were  fit 
for  agriculture,  or  that  they  had  abundant  water;  that 
mines  contained  silver,  or  even  that  the  title  was  good 
would,  if  untrue,  afford  ground  for  a  suit  for  damages,  even 
though  jexperts  had  reported  that  they  were  true,  or  solici- 
tors had  certified  to  the  title  being  good.  The  subscriber  is 
entitled  to  rely  upon  what  the  directors  take  the  responsibil- 
ity of  saying.  Fraud  is  not  necessary ;  innocent  untruth  is 
enough,  if  the  notice  invites  the  public  to  subscribe.  The 
party  complaining  must  prove  that  if  he  had  known  the 
truth  he  would  not  have  subscribed,  and  if  he  swears  to 
this  it  is  hard  to  disprove  it  (a).  He  must  also  show 
that  he  suffered  damages,  and  the  damages  are  the  differ- 

,,™  ty  Nash  v-  Calthorpe,  1905,  2  Ch.   237 ;  Calthorpe  v.  Trechman 
1906,  L.  J.  75,  Ch.  D.  90. 
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ence  between  what  the  shares  would  have  been  worth  at  the 
date  of  allotment,  if  the  statements  were  then  true,  and 
what  they  were  actually  worth  on  that  date  when  the  state- 
ments were  not  true,  or  to  put  it  another  way,  the  damages 
are  the  loss  of  the  money  paid,  less  the,  real  value  of  the 
stock  issued  for  such  money.  A  statement  that  valuable 
property  has  been  acquired  is  untrue,  if  in  fact  the  com- 
pany did  not  own  said  property  at  the  date  of  the  statement 
even  if  the  directors  thought  it  had  acquired  it,  and  it  is 
in  fact  acquired  within  a  few  days  (a). 

In  England  the  non-disclosure  of  any  material  contract 
is  fraudulent.  In  Ontario  as  such  is  punishable  by  a  fine, 
it  is  probable  that  the  mere  omission  of  mention  of  such 
contract  does  not  give  ground  for  an  action;  but  as  mis- 
leading statements  are  untrue,  (b)  and  as  there  may  be 
misrepresentation  even  though  the  facts  stated  are  true,  yet 
the  effect  when  taken  altogether"  is  misleading  (c)  the  only 
safe  course  to  adopt  in  any  official  prospectus  fyled,  and  in 
any  document  used  to  help  sell  stock,  if  outsiders'  money 
is  wanted,  is  to  give  a  fair  explanation  by  those  who  do 
know,  to  those  who  do  not  know,  of  the  real  position. 

An  agreement  by  a  subscriber  waiving  his  right  to  sue 
the  directors  for  damages  for  misrepresentation  would  be  an 
effectual  defence  if  it  was  honestly  drawn,  but  would  not 
apply  to  protect  one  from  the  consequences  of  anything  that 
would  amount  to  fraud  (d). 

If  the  prospectus  is  published  for  the  purpose  of  obtain- 
ing further  capital  in  a  company  which  has  already 
legally  issued  stock,  a  director  is  only  liable  where  he 
authorized  the  issue  of  the  prospectus,  or  ratified  it,  (Ont. 
Act,  sec.  103). 

(a)  McConnell  v.  Wright,  1903,  1  Ch.  546. 

(b)  Greenwood  v.  Leather  Shod  Wheel  Co.,  1900,  1  Ch.  421. 

(c)  Aarons  Reefs  v.  Twiss,  1896,  A.  C.  273 

(d)  Calthorpe  v.  Trechman ;  Tait  v.  McLeay,  1906,  L.  J.  75 
Ch.  D.  90. 
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A  person  whose  name  is  without  authority  inserted  in  a 
prospectus  as  a  director,  or  proposed  director,  may  recover 
damages  for  any -loss  he  thereby  sustains  from  any  person 
responsible  for  such  insertion;  and  any  persons  against 
whom  judgment  has  been  obtained  or  a  fine  imposed  on 
account  of  irregularities  in  prospectus,  or  an  improper 
prospectus,  is  entitled  to  make  his  fellow  directors  and  fel- 
low promoters  contribute  their  share.     (Sec.  105,  Ont  Act.) 

3  17.  Aliens  and  Non=Residents  as  Subscribers. 

No  conditions  as  to  any  of  the  applicants  or  directors 
being  .British  subjects  or  residents  of  the  Province  of  On- 
tario are  imposed  by  the  Companies  Act  of  that  Province. 
The  Dominion  Act,  however,  requires  that  the  majority  of 
the  first  or  provisional  directors  shall  be  residents  of  Can- 
ada, and  the  Quebec  Act  requires  that  the  majority  of  the 
first  directors  shall  not  only  be  resident  in  Canada,  but 
shall  also  be  subjects  of  His  Majesty. 

Section  47,  ss.  (c)  of  the  Ontario  Act  of  1897,  allowed  the 
directors  to  regulate  the  "stock  qualification"  of  directors. 
Section  87,  ss.  (c)  of  the  Act  of  1907,  allows  them  to  regu- 
late the  qualification  in  any  way;  e.g.,  by  limiting  the 
choice  of  directors  to  residents  of  Ontario,  colored  men, 
or  in  any  othei  way. 

§  18.  Infant  as  Subscriber. 

Generally  speaking  any  person  who  may  make  a  valid 
contract  may  subscribe  for  shares  in  a  company.  A  sub- 
scription and  its  acceptance  constitute  a  contract;  to  bind 
a  person  to  a  subscription  such  person,  therefore,  must  be 
one  who  could  make  a  valid  contract. 

Infants,  that  is,  persons  under  21  years  of  age  can  not 
validly  agree  to  take  shares;  though,  if  some  person  of  age 
applies  for  stock,  and  pays  for  it  he  may  have  it  issued  to 
an  infant.     Directors  cannot  consent  to  a  transfer  of  un- 
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paid  stock,  or  stock  on  which  there  is  any  liability,  to  an 
infant,  but  if  an  infant  is  on  the  books  of  a  company  as  a 
stockholder,  and  after  coming  of  age  receives  dividends,  or 
acts  as  a  shareholder,  he  will  be  liable  for  calls  on  any 
stock  not  fully  paid  (a). 

It  is  not  wise  to  stipulate  in  the  by-laws  that  transfers 
may  not  be  made  to  an  infant  or  lunatic,  as  otherwise  if 
the  transfer  is  made  (of  paid  up  stock)  without  the  board 
knowing  of  the  disability,  no  responsibility  attaches  to 
them.  If  the  directors  know  that  shares  are  held  by  an 
infant  they  cannot  issue  dividend  cheques  to  such  infant, 
as  only  a  legal  guardian  can  give  a  legal  receipt  therefor. 

A  person  who  subscribes  for  stock  for  an  infant  is  per- 
sonally liable  to  pay  the  subscription. 

§  19.  Married  Woman  as  Subscriber. 

As  to  married  women,  the  law  of  each  locality  governs. 
In  some  places  they  cannot  make  a  contract  (or  a  transfer) 
without  their  husbands'  consent.  In  others  there  is  joint 
ownership.  In  Ontario  a  married  woman  may  be  a  share- 
holder and  a  subscriber. 

§  20.  Corporation  as  Subscriber. 

A  corporation  may  subscribe  for  and  may  take  by 
transfer  shares  in  another  company,  only,  if  its  charter 
gives  it  power  to  hold  such  shares.  By  ss..  e.g.,  sec.  17  of 
the  Ontario  Act  of  1907,  all  companies  incorporated  after 
July  1,  1907,  may  hold  shares  in  another  company  having 
objects  altogether  or  in  part  similar  to  those  of  the  com- 
pany or  carrying  on  any  business  capable  of  being  con- 
ducted so  as  directly  or  indirectly  to  benefit  the  company. 

Most  mining  companies  having  been  incorporated  with 
the  powers  granted  in  sec.  4  of  the  old  Ontario  Mining 
Companies  Incorporation  Act,  have  not  power  to  take  shares 

(a)  Be  Central  Bank  v.  Hogg,  19  Ont.  Rep.  7. 
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in  other  mining  companies  unless  they  have  special  per- 
mission by  charter  to  do  so. 

§  21.  Application  for  Shares. 

Agreements  to  take  shares  in  a  company  about  to  be 
formed  (or  if  technically  formed  already,  having  part  of 
its  capital  still  unsubscribed),  are  usually  entered  into  by 
an  application  for  shares  on  the  one  hand,  and  by  ah  ac- 
ceptance of  such  application  on  the  other. 

In  practice,  the  application  is  generally  a  printed  form 
of  request,  addressed  to  the  secretary  or  directors  of  the 
company,  or  to  persons  named  by  the  promoters,  and  ex- 
pressing an  agreement  on  the  part  of  the  applicant  to  take 
a  certain  number  of  shares  in  the  company,  or  such  smaller 
number  as  may  be  allotted  to  him.  The  form  is  signed  by 
the  applicant,  and  he  generally  pays  to  the  bankers  of  the 
company  or  projected  company  a  small  deposit  on  each 
share  applied  for,  and  obtains  from  the  bankers  a  receipt 
for  the  payment.  The  payment  is  usually  made  before,  or 
at  the  time  when  the  application  is  sent  in. 

These  applications  should  be  carefully  preserved,  as  it 
is  sometimes  of  the  utmost  importance  to  be  able  to  refer 
to  them  as,  for  instance,  when  it  becomes  necessary  to 
make  out  a  list  of  contributories  (contributories  are  those 
shareholders  liable  on  stock  when  the  company  is  being 
wound  up)  in  case  of  the  winding  up  of  the  company. 

There  are  two  ways  of  applying  for  stock,  but  a  com- 
mon method  (and  the  usual  one  before  incorporation)  is 
"to  take  stock"  by  subscribing  in  the  company's  stock-book 
or  memorandum  of  agreement,  which  will  bind  the  person 
subscribing,  to  take  from  the  company  as  many  shares  as 
they  have  subscribed  for,  whether  or  not  the  shares  are 
actually  allotted  to  them.  < 

Another  method  is  by  letter  of  application  for  a  certain^ 
number  of  shares,  which,  however,  must  be  accepted  before ; 
the  applicant  is  bound,  and  its  acceptance  is  not  complete 
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by  the  mere  entry  of  the  applicant's  name  in  the  share-book 
as  the  owner  of  a  certain  number  of  shares,  but  the  accep- 
tance must  be  communicated  to  the  applicant  in  order  to 
create  a  contract  binding  on  him.  The  question  is  deter- 
mined on  the  well  established  principles  which  govern 
ordinary  contracts. 

Persons  named  in  the  charter  of  a  company  as  share 
holders  are  liable  as  such  for  calls,  which  may  be  after- 
wards made  upon  the  stock  stated  in  the  charter  to  be  held 
by  them,  and  no  further  act  of  the  directors  in  allotting 
such  stock  or  giving  them  notice  of  allotment  is  neces- 
sary (a). 

In  addition  to  those  who  are  mentioned  in  the  charter 
as  shareholders,  those  who  have  signed  the  stock-book  at 
the  time  of  incorporation,  need  sign  no  other  application. 
The  issue  of  the  charter  constitutes  the  petitioners,  and 
those  who  have  signeu  the  stock-book,  shareholders,  and 
they  are  liable  for  the  total  amount  of  their  subscription 
on  same  being  called  (6). 

It  is  probable  that  any  person  who,  with  the  company's 
consent  signs  the  stocK-book,  even  after  incorporation, 
thereby  becomes  a  shareholder,  without  any  further  allot- 
ment (c). 

The  ordinary  amplication  after  a  company  is  incorpor- 
ated generally  takes  the  form  of  a  letter  or  a  proposition 
to  take  stock  in  the  company,  and  is  usually  referred  to  as 
an  application  for  shares.  No  particular  form  of  appli- 
cation is  required,  and  an  application  may  be  made  ver- 
bally if  the  company  chooses  to  accept  a  verbal  applica- 

(a)  In  re  London  Speaker  Printing  Company,  16  Appeal  Reports 
508;  In  Haggert  Brothers'  Mfg.  Co.,  Peakerand  Runions  Case, 
19  Appeal  Reports,  582;  WeddelFs  case,  20  Ontario  Reports,  107; 
Kidwelly  Canal  Co.  v.  Raby  2  Price,  93. 

(b)  Section  3  Ont.  Act  of  1907. 

(c)  Patterson  v.  Turner,  3  0.  L.  R.  at  page  376;  In  Kidwelly 
'Canal  Co.  v.  Baby,  2  Price  93,  words  governing  this  matter  were 
"those  who  have  subscribed,  or  shall  hereafter  subscribe,"  and  it 
was  held  that  all  subscribers  to  the  stock  book,  before  or  after  in- 
corporation, were  shareholders,  if  they  had  not  discharged  them- 
selves in  some  other  manner. 
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tion.  An  ordinary  application,  whether  accompanied  by 
payment  of  a  deposit  or  not  is  only  an  offer  to  take  shares, 
and,  like  any  other  offer,  may  be  revoked  before  its  accep- 
tance, or,  in  most  cases,  before  the  notice  of  acceptance  is 
sent.  If  the  application  was  sent  by  post  the  withdrawal 
would  be  too  late  once  the  company  had  accepted  the  ap- 
plication and  notice  of  acceptance  had  been  posted.  The 
right  of  revocation  would  not  be  excluded  even  by  the  in- 
sertion in  the  application  of  words  to  the  effect  that  the 
applicant  agrees  to  accept  the  shares  applied  for,  or  any 
less  number  that  may  be  allotted  to  him,  and  consents  to 
be  registered  in  respect  of  them ;  for  such  words  themselves 
only  amount  to  an  offer,  and  do  not  constitute  an  agree- 
ment until  the  offer  they  express  has  been  accepted. 

If  the  application,  however,  is  "not  a  mere  offer  or 
proposal,  but  a  subscription  under  seal,  with  a  covenant  to 
pay  for  it  in  the  manner  mentioned  in  the  instrument/"  it 
could  not  be  withdrawn  without  the  company's  consent, 
(Nelson  Coke  &  Gas  Company  v.  Pellatt,  4  0.  L.  R'.  481). 

A  subscription  can  only  be  accepted  as  it  is  given;  (a) 
it  may  be  conditional;  it  will  not  bind  the  subscriber  if 
it  was  obtained  by  material  misrepresentation;  and  if, 
when  the  application  was  given  a  verbal  agreement  was 
made  that  it  was  not  to  take  effect  until  some  other  event 
had  happened,  that  verbal  representation  may  be  proved 
and  will  bind  the  company  (b). 

§  22.  How  Application  Accepted. 

Unless  it  is  otherwise  provided  in  the  special  act  of 
incorporation,  charter  or  supplementary  letters  patent,  or 
by  some  by-law  of  the  company,  the  application  may  be 
accepted  either  by  by-law  or  by  resolution  of  the  directors. 
The  following  form  of  resolution  may  be  used. 

(a)  Halifax  Carette  Co.  v.  Moir.  28  N.  S.  R.  45. 

(b)  The  Ontario  Ladies'  College  v.  Kendry,  10  0.  L.  R.  324. 


Gh.3.J 

"That 
follows  : 
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shares  in  the  capital  of  the  company  be  allotted  as 


Allottee. 

Number  of 
Shares. 

Denoting  numbers  of 
shares,  both  inclusive. 

From. 

To 

10 
110 
etc. 

A.  B. 
C.  D. 

etc. 

Ten 

One  hundred 

etc. 

1 

11 
etc. 

"  And  that  the  secretary  do  give  notice  of  allotment' to  the  above 
named  persons  respective!  y." 

No  member  of  the  board  or  officer  has  power  to  accept 
subscriptions.  This  must  be  done  by  the  board,  or  in  the 
case  of  companies  having  more  than  six  directors,  by  an 
executive  committee,  if  one  has  been  appointed,  and  if  the 
power  of  allotting  shares  has  been  delegated  to  it  (a). 

If  the  company  has  a  large  board  it  will  be  found  a 
wise  thing  in  practice  to  appoint  an  executive  committee 
for  this  purpose;  and  if  this  committee  consisted  of  the 
president,  secretary  and  treasurer  their  signatures  on  the 
stock  certificates  would,  in  itself,  be  a  record  of  the  allot- 
ment. As  the  directors  have  power  to  "regulate  the  allot- 
ment" of  shares,  (b)  in  one  case  where  a  subscriber  was 
entered  in  the  shareholders'  list  and  accepted  a  draft  for 
the  first  subscription,  this  was  taken  to  have  been  done  by 
authority  of  the  board  (Hill's  case  1  0.  L.  R.  501),  but 
as  this  "regulation"  must  now  be  done  by  by-law,  either 
each  application  must  be  adopted  by  by-law  or  a  general 
by-law  be  passed  dealing  with  the  course  to  be  pursued. 
It  is  certain  that  unless  expressly  authorized  by  by-law  (not 
resolution),  the  directors  cannot  delegate  this  statutory 
power  to  allot,  stock  or  make  calls ;  (Hovenden's  Case,  10 
Ont.  P.  R.  434)  and  the  directors  being  the  parties  dele- 
fa)  Ontario  Companies  Act,  1907,  Sec.  82. 
(h)  Ont.  Act,  1907,  Sec.  87. 
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gated  by  the  shareholders  to  decide  who  shall  become  mem- 
bers of  the  company,  it  is  by  no  means  clear  that  even  by 
a  by-law  could  directors  delegate  to  some  officer  the  power 
of  accepting  subscriptions  (a). 

§  23.  Notice  of  Allotment. 

The  subscriber  having  applied  for  shares  and  having 
been  accepted  as  a  subscriber,  except  under  special  circum- 
stances, notice  of  allotment  must  be  given  to  the  applicant 
or  his  agent  in  order  to  bind  the  allottee.  A  letter  of  allot- 
ment is  usually  sent  to  the  applicant  informing  him  that 
so  many  shares  have  been  allotted  to  him,  and  that  a  cer- 
tain sum,  by  way  of  deposit  on  each  share,  must  be  paid 
to  the  bankers  of  the  company.  Any  official  of  the  com- 
pany may  send  this  notice,  and  the  seal  is  not  needed. 
Notice  by  post  is  sufficient  if  the  application  is  given  under 
such  circumstances  that  the  applicant  would  be  deemed  to 
consent  to  getting  his  notice  by  post.  Under  ordinary  cir- 
cumstances such  notice  would  be  sufficient  even  if  it  failed 
to  reach  the  allottee,  or  his  agent,  either  owing  to  the  de 
fault  of  the  allottee,  or  to  some  accident  in  the  Post  Office 
Department.  It  is  not  necessary  to  prove  express  formal 
notice  of  the  allotment;  it  is  sufficient  to  show  that  the 
allottee  in  fact  knew  of  it. 

Such  persons  as  become  shareholders,  without  the  neces- 
sity of  any  other  acceptance,  of  course,  require  no  notice 
of  allotment.  These  would  be  subscribers  named  in  the 
charter  or  in  the  company's  agreement  for  incorporation. 
Others  must  have  notice  (b). 

(a)  Howard's  Case,  L.  R.  1  Ch.  561. 

(b)  Be  Haggert  Bros.,  Mfg.  Co.,  19  Out.,  A.  R.  582;  Magog 
Textile  Co.  t.  Price  14  S.  C.  R.,  664;  Tillsonburg  v.  Godericb,  8 
O.  R.,  565;  Kelly  Case,  7  Ont.,  R.  204,  and  12  Ont.  App.  R,  486; 
Nasmith  v.  Manning,  5  S.  C.  R.,  417;  Hovenden's  Case,- 10  Ont. 
P.  R.,  434:  Be  Queen  City  Refining  Co.,  10  Ont.  Rep.,  264;  Cox 
Case,  17  Ont.  Rep.,  331 ;  16  Ont.  App.  Rep.,  543 
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It  will  be  more  convenient  if  the  allotment  of  shares  is 
postponed  until  after  the  organization  meeting  of  the 
shareholders  has  been  held,  so  that  the  only  shareholders 
present  at  such  meeting  will  be  those  named  in  the  charter. 
The  smaller  the  number  the  more  easily  they  can  get  to- 
gether, and  it  frequently  happens  that  at  an  organization 
meeting  it  is  desired  to  have  present  all  the  shareholders  of 
the  company.  After  organization  is  completed  the  appli- 
cations can  be  more  properly  dealt  with. 

It  must  be  borne  in  mind  that  all  these  provisions  as  to 
applications  and  acceptance,  may  be  of  no  avail  so  far  as 
allowing  the  company  to  accept  the  applications  or  to  com- 
mence business,  is  concerned,  unless  the  provisions  of  the 
statutes  relating  to  the  getting  by  the  company  of  a  cer- 
tain number  of  applications  before  they  can  commence 
business,  are  complied  with.  These  provisions,  so  far  as  the 
Province  of  Ontario  is  concerned,  will  be  dealt  with  in  the 
next  chapter. 


CHAPTER     IV. 

RESTRICTIONS  AS  TO  ACCEPTING  APPLICATIONS 
AND  COMMENCING  BUSINESS  UNDER  ON- 
TARIO ACT. 

§  24.  Preliminaries. 

The  Ontario  Companies  Act  of  1907  has  enacted  as  the 
law  of  Ontario  certain  provisions  which  have  heen  con- 
tained in  the  Imperial  Companies  Act,  and  which  very 
materially  affect  the  right  of  the  company  in  its  early 
stages  to  accept  applications,  and  its  right  to  commence 
business  at  all,  until  a  certain  number  of  shares  have  been 
applied  for,  and  a  statutory  meeting,  etc.,  has  been  held. 
This  statutory  meeting  is  not  the  first  meeting  which  the 
company  may  have  held,  but  is  an  entirely  new  meeting. 
Every  Ontario  company  must  now  hold  a  meeting  called 
the  statutory  meeting.  This  cannot  be  held  sooner  than  one 
month  from  the  time  when  the  company  is  entitled  to  com- 
mence business,  and  must  not  be  held  later  than  three 
months  from  such  time.  The  company  cannot  commence 
business  until  it  has  received  a  certain  number  of  applica- 
tions and  complied  with  other  statutory  provisions  and 
given  proof  of  same  to  the  Government,  and,  it  would  seem, 
received  a  certificate  from  the  Provincial  Secretary  that  it 
is  entitled  to  commence  business.  Every  contract  made  by 
a  company  before  that  time  will  be  provisional.  This  will 
not,  of  course,  prevent  a  company  from  meeting  and  organ- 
izing and  passing  its  general  by-laws  and  getting  in  shape 
to  sell  its  stock,  but  if  it  is  a  company  which  offers  shares 
to  the  public,  that  is  all  it  can  do.until  it  is  in  a  position 
to  receive  such  certificate  and  receives  same. 

These  clauses  are  part  8  of  the  Ontario  Act  of  1907,' 
section  106  to  112  inclusive,  and  it  is  important  to  remem- 
ber that  they,  do  not  apply  to  any  company  whose  charter 
was  issued  before  July  1st,  1907,  nor  to  any  company  which 
does  not  offer  shares  for  public  subscription.     A  company 

[34] 
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incorporated  even  after  that  date  whose  shares  were  all  held 
by  those  who  had  subscribed  at  the  time  of  incorporation 
could,  if  it  chose,  offer  debentures  for  sale  and  could  go  on 
and  carry  on  business,  but  could  not  offer  shares  to-  the 
public. 

'§  25.  Minimum  Subscription. 

The  prospectus  of  the  company,  which  is  the  official 
statement  on  which  it  asks  for  subscriptions  for  stock,  must 
contain  a  statement  of  the  minimum  amount  of  subscrip- 
tions on  which  the  company  may  proceed  to  allotment,  and 
before  that  allotment  can  be  made  the  total  amount  which 
is  so  named  in  the  prospectus  must  have  been  subscribed 
for,  and  the  total  amount  which  was  payable  on  applica- 
tion of  such  shares  (up  to  the  number  fixed  in  the  prospec- 
tus as  the  minimum  on  which  all  might  proceed)  had  been 
paid  to  and  received  by  the  company.  If  the  prospectus 
named  no  amount  as  a  minimum  then  the  entire  amount 
which  the  company  offers  for  sale,  that  is,  which  the  di- 
rectors had  authorized  to  be  sold,  must  have  been  sub- 
scribed for.  In  any  event  at  least  five  per  cent,  of  the 
nominal  amount  of  each  share  must  have  been  paid.  These 
provisions  mean,  in  the  case  of  mining  companies  selling 
stock  at  a  discount,  that  five  per  cent,  of  the  par  value  of 
the  shares  must  have  been  paid  to  the  company,  no  matter 
at  what  price  the  shares  are  offered  to  the  public. 

This  section  applies  to  an  offer  or  prospectus  prior  to 
incorporation,  but  it  does  not  apply  to  any  issue  of  stock 
after  the  first  issue  which  is  offered  in  the  prospectus.  It  is 
advisable,  therefore,  in  any  prospectus,  to  name  as  the 
minimum  amount  on  which  the  company  may  proceed  to 
allotment  a  small  amount.  The  object  is  to  prevent  per- 
sons who  are  willing  to  take  stock  in  a  company  believing 
that  it  will  be  successful  if  it  is  able  to  carry  out  its  plans, 
from  having  their  applications  accepted,  and  the  money  all 
spent  in  preliminary  expenses  as  sometimes  happens  where 
the  company  is  not  able  to  get  in  sufficient  money  to  make 
the  purchase  proposed,  or  erect  buildings,  or  carry  out  its 
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plan,  whatever  it  may  be.  A  subscriber  who  sees  that  it 
will  be  necessary  for  a  company  to  have  at  least  $50,000  if 
its  plans  are  to  be  successful,  and  sees  it  stated  in  the  pros- 
pectus that  the  company  will  not  accept  his  application  un- 
less at  least  that  amount  is  subscribed,  sees  one  risk  of  loss 
eliminated. 

At  the  same  time  there  may  be  circumstances  which 
make  it  important  for  a  company  to  be  able  to  do  some  busi- 
ness early  in  its  career,  to  make  contracts  for  the  purchase 
of  property  say,  in  paid  up  shares,  and  it  would  be  ex- 
tremely inconvenient  if  that  had  to  wait  until  a  large 
amount  of  stock  had  been  subscribed  by  the  public.  A  pros- 
pectus might  well  contain  a  statement  that  in  order  to  com- 
ply with  the  strict  requirements  of  the  Ontario  Companies 
Act  regarding  allotment,  the  directors  had  fixed  the  mini- 
mum amount  on  which  the  company  might  go  to  allotment 
at  some  small  figure.  If  this  were  coupled  with  a  state- 
ment that  the  company  had  made  a  provisional  contract 
for  the  purchase  of  some  property  which  they  thought  was 
very  much  in  the  company's  interests,  and  that  they  desired 
to  fix  a  small  amount  for  allotment  in  order  to  enable1  the 
company  to  validly  make  such  contract,  the  desired  effect 
might  be  attained.  No  application  for  stock  made  to  an 
Ontario  company  coming  within  this  part  of  the  Act, 
whether  made  in  the  beginning  of  the  company  or  later, 
can  be  accepted  until  five  per  cent,  of  the  par  value  of  the 
share  has  been  paid  in.  The  other  provisions  above  men- 
tioned do  not  apply,  however,  except  to  the  first  allotment 
of  shares  offered  to  the  public. 

The  amount  named  as  the  minimum  subscription  for 
allotment  must  have  been  applied  for.  The  company  need 
not,  however,  accept  the  total  amount  applied  for,  thus,  if 
$50,000  was  the  figure  named,  and  applications  for  that 
amount  had  been  received  the  company  could  accept  $10,- 
000  worth  of  these  applications  and  validly  allot  that  num- 
ber of  shares,  but,  as  will  be  seen  later,  it  could  not  com- 
mence business  until  it  had  accepted  and  alloted  altogether 
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the  total  amount  named  as  the  minimum  subscription.  The 
cash  to  accompany  the  applications  must  actually  be  re- 
ceived by  the  company,  and  it  has  been  held  in  England 
that  before  the  company  could  pass  the  resolution  of  accep- 
tance the  money  had  to  be  actually  paid,  and  that  moneys 
paid  by  cheque  would  not  be  sufficient  unless  the  cheque* 
had  been  cashed  and  the  money  was  to  the  company's 
credit  (a). 

The  company  has  only  90  days  from  the  date  its  pros- 
pectus was  first  issued,  (which  would  be  taken  as  its  date 
unless  it  were  proved  that  it  did  not  issue  its  prospectus 
until  some  time  later)  to  get  in  the  requisite  amount  of 
applications  and  cash,  and  if  sufficient  subscriptions  have 
not  been  received  and  cash  paid  within  that  time  it  must 
immediately  repay  to  all  such  applicants  the  total  amount 
subscribed.  Ten  days'  grace  is  given  for  this  payment,  and 
from  that  time  the  money  is  a  debt  bearing  five  per  cent,  in- 
terest, and  the  directors  are  jointly  and  severally  liable  for 
its  -repayment.  It  is  important,  therefore,  that  the  direc- 
tors should  see  that  the  money  is  paid  to  some  responsible 
party  to  hold.  No  condition  or  agreement  by  an  appli- 
cant waiving  the  requirements  of  this  clause  will  be  valid. 
In  reckoning  the  amount  to  be  received  by  the  company  to 
make  up  the  minimum,  properties  turned  into  the  company 
cannot  be  counted  towards  making  up  this  amount.  The 
applications  have  to  be  for  shares  to  be  paid  for  in  cash  by 
others  than  vendors  to  the  company. 

S  26.  Effect  of  Irregular  Allotment. 

If  an  allotment  is  made  bv  a  company  in  violation  of 
this  section  the  allotment  is,  however,  not  void,  but  is  only 
voidable,  that  is,  any  shareholder  who  does  not  within  one 
month  after  the  holding  of  the  statutory  meeting  of  tbe 
company  take  some  step  to  have  his  application  cancelled 
may  be  treated  as  having  agreed  to  remain  a  shareholder, 
and  much  more  so  if  be  pays  calls  or  attends  meetings,  and 

(a)  Mears  v.  "Western  Canada  Pulp  Co.,   (1905),  2  Ch.    427. 
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does  other  acts  that  would  show  that  he  consented  to  being 
a  shareholder. 

■  A  director  who  knowingly  violates  the  provisions  pro- 
hibiting allotment  until  the  minimum  amount  had  been  re- 
ceived, and  the  money  is  paid  thereon,  is  liable  to  compen- 
sate the  company  and  the  allottee  for  any  loss  which  either 
sustains  by  such  act,  but  suit  therefor  must  be  brought 
within  two  years  from  the  date  of  the  allotment. 

Even  though  the  company  were  being  wound  up,  an  ap- 
plicant whose  subscription  should  not  have  been  accepted 
by  reason  of  the  minimum  amount  not  having  been  reached 
may  have  the  allotment  cancelled  if  his  suit  is  begun  within 
a  month  from  the  holding  of  the  statutory  meeting.  If  the 
company  does  not  hold  the  statutory  meeting  there  seems  to 
be  no  time  limit  preventiu g  this  suit  being  brought. 

§  27.  Restrictions  on  Commencing  Business. 

Any  company  coming  under  this  part  of  the  Act  has  no 
power  either  to  commence  business,  or  to  borrow  money 
until  three  conditions  have  been  complied  with.  First; 
there  must  have  been  alloted  a  number  of  shares  equal  to 
the  amount  named  as  the  minimum  allotment  and  these 
must  be  shares  either  paid  or  payable  in  cash,  and  not  be 
shares  paid  or  payable  by  promoter's  services,  or  transfer 
of  property,  or  any  similar  method.  Secondly;  each  di- 
rector must  have  paid  to  the  company  on  each  of  the  shares 
taken  or  contracted  to  be  taken  by  him  a  proportion  equal 
to  the  proportion  which  the  public  had  to  pay  on  applica- 
tion for  their  subscription.  This  cannot  be  less  than  five 
per  cent.,  and  this  does  not  apply  to  any  shares  which  a  di- 
rector has  taken  for  transfer  of  property,  etc.  The  fact 
that  a  director  by  his  default  might  thus  prevent  the  com- 
pany from  commencing  business  makes  it  advisable  to  have 
a  by-law  of  the  company  to  the  effect  that  any  director  not 
paying  this  amount  thereby  vacates  his  seat  so  that  he  can 
be  replaced  by  some  one  else  whose  subscription  is  paid  up 
and  the  company  thus    enabled  to  carry    on  its    business. 
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Thirdly;  the  secretary  or  a  director  must  fyle  with  the 
Provincial  Secretary  a  statutory  declaration  proving  that 
the  shares  up  to  the  amount  named  as  the  minimum  had 
been  subscribed  for  and  the  cash  paid  in  on  same.  It 
will  be  noted  that  although  the  directors  can  have  made  a 
valid  allotment  of  a  part,  provided  that  the  subscriptions 
to  the  total  amount  of  the  minimum  number  had  been  re- 
ceived, still  the  company  cannot  start  business  until  an  al- 
lotment up  to  the  total  minimum  amount  has  been  paid. 

When  this  declaration  is  fyled  a  certificate  has  to  be 
obtained  from  the  Provincial  Secretary  certifying  that  the 
company  is  entitled  to  commence  business.  If  this  certifi- 
cate has  been  obtained  on  untrue  statements  the  Provincial 
Secretary  may  cancel  same.  In  that  case  it  is  apprehended 
provision  would  be  made  for  the  protection  of  those  who 
had  subscribed. 

Up  to  the  time  of  getting  this  subscription  the  company 
cannot  make  any  legal  contract.  It  may  make  contracts, 
and  in  the  ordinary  course  will  have  made  the  contracts 
for  the  purchase  of  property  or  for  whatever  lies  within  the 
scope  of  the  company's  incorporation,-  but  without  it  being 
necessary  so  to  state  in  the  contract.  These  contracts  are 
all  provisional  and  only  bind  the  company  from  the  date 
on  which  it  is  entitled  to  commence  business. 

The  company  may  offer  debentures  and  may  issue  a 
prospectus  offering  stock  and  debentures  for  sale  at  the 
same  time.  In  case  a  company  commences  business  or  bor- 
rows money  before  the  foregoing  provisions  have  been  com- 
plied with,  every  person  responsible  therefor  is  liable  to 
a  fine  of  $50  for  every  day  during  which  such  violation 
continues.  The  fact  of  this  penalty  being  imposed,  how- 
ever, does  not  interfere  with  the  right  of  the  shareholder  to 
get  back  his  application  money.  All  moneys  paid  to  the 
company  or  to  any  promoter,  director,  officer  or  agent  of 
same  are  declared  by  the  Act  to  be  held  in  trust  until  the 
same  may  be  deposited  in  a  chartered  bank  to  the  credit  of 
the  company.     A  private  bank  or  loan  company  does    not 
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come  within  this  section,  and  any  person  dealing  with  the 
money  until  the  company  has  received  its  certificate  is 
guilty  of  a  breach  of  trust. 

§  28.  Preliminary  Report  to  the  Government  and  Statutory 
Meeting. 

(a)  Preliminary  Report.  Every  Ontario  company  in- 
corporated after  July  1st,  1907,  must  whenever  it  makes 
any  allotment  of  its  shares,  if  it  is  a  company  offering 
shares  to  the  public,  within  one  month  after  such  allotment, 
fyle  a  statement  with  the  Provincial  Secretary,  stating  the 
number  and  par  value  of  the  shares  allotted,  the  names,  ad- 
dresses and  occupations  of  the  persons  to  whom  same  are 
allotted  and  the  amount  that  has  been  paid,  and  the  balance 
remaining  due  on  each  share. 

If  any  of  these  shares  have  been  alloted  in  whole  or  in 
part  for  anything  except  cash,  as  for  property,  or  services 
or  promotion,  a  written  contract  setting  out  the  reasons 
why  such  person  is  entitled  to  such  allotment  must  also  be 
filed,  and  the  statement  must  show  how  many  shares  were 
so  alloted,  how  far  they  are  paid  up  and  what  was  the  con- 
sideration for  such  allotment.  There  is  nothing  in  this  sec- 
tion, as  there  was  in  the  preceding  ones,  limiting  this  to  the 
first  allotment  to  the  public,  and  in  its  terms  the  section 
applies  to  anv  allotment  that  may  any  time  in  the  com- 
pany's history  be  made  for  anything  other  than  cash.  All 
the  directors  and  officers  of  the  company  who  are  aware  of 
the  fact  that  this  return  has  not  been  made  are  liable  to  a 
fine  of  .$50  for  each  day  from  the  time  when  such  return 
should  be  made  and  such  contract  fyled  until  the  time  when 
such  is  fyled. 

.  In  connection  with  the  various  fines  that  may  be  im- 
posed under  the  Act  for  violation  of  its  provisions  it  is  to 
be  borne  in  mind  that  there  is  no  officer  of  the  Provincial 
Government  charged  with  the  duty  of  enforcing  these  pro- 
visions. It  is  open  for  any  person  to  take  action  who  de- 
sires to  lay  a  charge,  and  it  does  not  seem  to  be  contem- 
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plated  that  action  will  be  taken  unless  some  person  feels 
himself  sufficiently  interested  to  lay  sucb  a  charge. 

(b)  Statutory  Meeting.  After  the  company  has  got 
shares  to  the  minimum  number  required,  subscribed  and 
properly  allotted,  and  after  it  has  complied  with  the  other 
requirements  requisite  to  obtaining  the  certificate  enabling 
it  to  commence  business,  it  is  then  bound  to  hold  a  special 
meeting,  called  the  statutory  meeting,  at  which  a  full  re- 
port must  be  given  to  the  shareholders  covering  all  the 
details  of  organization,  with  a  statement  of  the  receipts 
and  expenditures. 

The  full  details  of  the  procedure  necessary  at  this  statu- 
tory meeting  are  set  out  in  section  111  of  the  Act,  and  the 
secretary  and  directors  of  the  company  should  consult  that 
section  and  follow  its  every  requirement  in  detail. 


CHAPTER    V. 

FORMATION  AND  INCORPORATION  OF 
COMPANIES. 

§  29.    Incorporation,  How  Obtained. 

Companies  may  obtain  incorporation  in  Canada  in  three 
ways. 

1.  By  special  Act  either  of  the  Parliament  of  Canada, 
or  of  the  Legislature  of  the  Province  in  which  the  company 
desires  incorporation. 

2.  By  letters  patent  issued  under  the  provisions  of  the 
Companies  Act  of  the  Dominion,  Ontario,  Quebec,  Mani- 
toba, Prince  Edward  Island  and  New  Brunswick. 

3.  In  British  Columbia,  Nova  Scotia,  Saskatchewan 
and  Alberta,  by  subscribing  and  fyling  a  memorandum  of 
association  with  the  Registrar,  who  thereupon  issues  a  cer- 
tificate of  incorporation. 

S  30.  By  Special  Act. 

Where  a  company  is  incorporated  by  a  special  Act,  its 
powers,  privileges,  liabilities,  etc.,  are  determined  by  that 
Act,  and  by  certain  general  provisions  applicable  to  all 
such  companies.  These  general  provisions  are  in  the  case 
of  Dominion  companies  contained  in  the  "Companies 
Clauses  Act,"  and  they  apply  to  all  companies  incorpor- 
ated by  special  Act  unless  excluded  by,  or  inconsistent  v.ith 
the  terms  of  that  Act  (a). 

(a)  In  Ontario  these  general  provisions  will  be  found  in  "The 
Ontario  Companies  Act."  which  by  section  210  thereof,  is  made  to 
apply  to  companies  incorporated  by  special  or  general   Act. 

The  Companies'  Clauses  Acts  are  as  follows :  — 

Canada  R.  S.  C.  1906.  c.  79,  Part  II. 
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The  vast  majority  of  companies  are  now  incorporated  by 
letters  patent  or  by  registration,  in  preference  to  incorpor- 
ation under  a  Special  Act,  as  unless  the  incorporators  want 
special  powers  and  circumstances  warrant  the  grant  of  such 
powers,  incorporation  by  letters  patent  or  registration,  as 
the  case  may  be,  is  much  more  desirable  owing  to  there 
being  less  delay  and  to  the  fact  that  subsequent  changes 
may  be  easily  made. 

S  31.  By  Letters  Patent. 

Under  the  Dominion  Companies  Act  and  those  of  On- 
tario, Quebec,  Manitoba,  Prince  Edward  Island  and  New 
Brunswick,  the  more  elaborate  and  formal  method  of  in- 
corporation by  the  grant  of  letters  patent  prevails.  This 
system  avoids,  perhaps,  a  too  great  facility  of  incorpora 
tion,  which  has  been  found  in  all  countries  to  have  its  draw 
backs  as  well  as  its  advantages.  The  effect  of  this  method 
is  to  bring  any  proposed  company,  for  which  incorporation 
is  sought,  more  directly  under  the  scrutiny  of  the  author- 
ities, and  to  give  to  the  Secretary  of  State  or  Lieutenant- 
Governor  in  Council  an  opportunity  of  refusing  incorpora- 
tion or  of  requiring:  modification  of  the  powers  sought, 
should  it  seem  to  him  expedient  so  to  do. 

Quebec  R.  S.,  Que.,  1888,  Articles  4651  to  4693,  amended  by 
Cap.  35,  1898. 

British  Columbia  R.  S.,  B.  C,  1897,  c.  45,  amended  by  Cap  12, 
1902. 

In  New  Brunswick,  Nova  Scotia.  Manitoba  and  North-West 
Territories  the  usual  method  is  either  to  incorporate  in  the  Special 
Act  of  Incorporation  in  full  all  the  requisite  "provisions,  or  to  in- 
corporate by  reference  to  thb  Companies  Act  certain  of  its  provi- 
sions, but,  unless  these  a^e  specially  so  incorporated,  they  do  not 
apply. 

Under  Rule  60  of  the  Rules,  Orders  and  Forms  of  Proceedings 
of  the  Ontario  Legislative  Assembly  in  the  case  of  any  .Bill  incor- 
porating a  company,  or  increasing  the  capital  stock  of  a  company 
already  incorporated,  there  shall  be  paid  to  the  Clerk  of  the  House, 
by,  or,  on  behalf  of  the  applicant,  before  the  same  is  reported  Ho 
the  House,  the  same  fee  as  would  be  payable  to  the  Provincial  Sec- 
retary in  the  case  of  an  incorporation  or  increase  of  capital  under 
the  provisions  of  the  Ontario  Companies  Act,  less  the  sum  of  $100 
already  paid  to  the  Clerk  of  the  House  under  the  said  Rule  No.  58. 
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§  32.  By  Registration. 

In  Alberta,  British  Columbia,  Saskatchewan,  N.  West 
Territories,  Nova  Scotia  and  Newfoundland,  stock  compan- 
ies are  incorporated  by  registration,  instead  of  by  letters 
patent. 

§  33.  Procedure  for  Incorporation  by  Letters  Patent. 

General  Information.  Preceding  the  incorporation  of 
any  company,  the  objects,  the  utility,  probabilities  and 
possibilities  of  its  success  are  discussed  by  those  who  orig- 
inate the  idea  or  devise  the  plan  of  the  proposed  company. 

The  majority  of  companies  are  formed  either  to  ac- 
quire and  carry  on  an  existing  business,  or  undertaking,  or 
to  establish  some  new  business  or  undertaking.  Where  the 
acquisition  of  some  business,  property,  or  right  is  contem- 
plated by  the  parties  about  to  form  the  company,  it  is  de- 
sirable before  proceeding,  to  procure  an  agreement  from 
the  owner  of  the  business,  property  or  right,  for  the  sale 
thereof  to  the  company.  If  this  be  not  done,  it  may  be 
found  after  the  company  has  been  formed,  that  the  owner 
may  refuse  to  sell,  or  may  raise  his  price.  Where  the  in- 
tending vendor  is  himself  forming  the  company,  or  where 
the  promoters  are  satisfied  that  the  vendor  will,  when  re- 
quired, sign  the  agreement,  it  may  be  between  the  vendor 
and  the  company,  and  although  it  will  be  prepared  before, 
it  will  not  be  executed  until  after  the  formation  of  the 
company.  Examples  of  these  agreements  will  be  found  in 
the  forms  and  precedents  given  hereafter. 

When  the  plans  for  the  organization  of  the  company 
are  complete  and  sufficient  subscribers  to  the  capital  stock 
have  been  secured  to  warrant  going  on  with  the  scheme, 
about  the  first  step  taken,  either  by  the  solicitor,  or  other 
person  attending  to  the  matter,  is  to  communicate  with  the 
Secretary  of  State,  Ottawa,  or  with  the  Provincial  Sec- 
retary, as  the  case  may  be,  respecting  the  fees  to  be 
paid,   the  acceptability  of  the   proposed   name,  etc.     This 
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course  is  always  advisable,  as  the  regulations  and  fees  are 
liable  to  be  changed  by  Order-in-Council,  and  it  saves  time 
to  get  the  information  direct  from  the  proper  Department. 

If  it  has  been  decided  that  the  charter  should  be  taken 
from  the  Dominion  Government,  the  application  should  be 
addressed  to — 

The  Honourable, 

The  Secretary  of  State, 
Ottawa,  Canada. 
While,  if  the  charter  is  to  be  a  provincial  one,  the  ap- 
plication should  be  addressed  to 

The  Honourable, 

The  Provincial  Secretary, 
Toronto,  Ont. 

or  Quebec  or  Winnipeg,  as  the  case  may  be.  He  will 
forward  the  necessary  instructions,  and  also  blank  forms 
of  petition  and  stock  book,  and  memorandum  of  association. 
These  latter  are  generally  loose  sheets,  intended  for  the  sub- 
scriptions of  the  persons  necessary  to  procure  the  charter. 
Where  an  extensive  subscription  is  contemplated,  properly 
printed  and  ruled  books  are  prepared  in  the  form  given 
herein.     (See  Form,  post.) 

Steps  to  be  taken.  The  following  are  the  steps  to  be 
taken  in  the  formation  and  establishment  of  companies  hav- 
ing a  capital  divided  into  shares  under  the  Ontario  Com- 
panies Act : 

1.  Prepare  the  Memorandum  of  Agreement  and  stock 
book,  as  per  form  No.  202.  This  must  be  in  duplicate,  and 
must  be  signed  by  at  least  five  subscribers,  and  no  sub- 
scriber is  to  take  less  than  one  share.  The  amount  he  takes 
must  be  set  opposite  his  signature. 

2.  The  Memorandum  of  Agreement  must  be  signed  by 
each  subscriber  in  the  presence  of,,  and  be  attested  by  a 
witness.  For  affidavit,  see  form  No.  198,  in  list  of  forms. 
It  is  desirable  that  subscribers  should  not  be  witnesses  as 
well.     Independent  witnesses  are  preferred. 
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3.  Special  conditions  regarding  preference  stock  or 
otherwise,  if  any,  intended  to  have  a  bearing  upon  the 
stock  of  the  company,  or  the  manner  in  which  it,  or  any 
portion  of  it,  shall,  or  may,  be  subscribed  for,  or  restric- 
tions respecting  its  transfer,  must  be  inserted  in  the 
memorandum  of  agreement  and  stock  book,  and  in  the  peti- 
tion, as  material  parts  thereof.  For  examples  of  special 
conditions,  see  Forms,  post. 

4.  Prepare  the  petition  for  letters  patent  according  to 
form  No.  196.  There  must  be  at  least  five  petitioners,  who 
must  be  subscribers  for  stock  of  the  company.  Minors, 
partnerships  or  other  corporations  should  not  be  petitioners. 
The  petition  must  state — 

(a)  The  name,  residence,  and  occupation  of  each  appli- 
cant in  full.  The  word  "clerk"  must  not  be  used  except 
to  describe  a  clerk  in  Holy  Orders,  the  Department  of  the 
Honourable  the  Attorney- General  having  ruled  that  the 
word  may  be  used  for  this  purpose  only. 

(o)  The  proposed  corporate  name  of  the  company,  which 
must  not  contain  the  words  "Loan,"  "Mortgage,"  "Trust," 
"Trusts,"  "Investment"  or  "Guarantee,"  Evidence  must 
also  be  fyled,  see  Form  197,  showing  that  the  corporate 
name  of  the  company  is  not  on  any  public  ground  objec- 
tionable, and  that  it  is  not  that  of  any  known  company,  in- 
corporated or  unincorporated,  or  of  any  partnership  or  in- 
dividual, or  any  name  under  which  any  known  business  is 
carried  on,  or  so  nearly  resembling  the  same  as  to  deceive. 
The  use  of  the  word  "royal"  is  not  allowed  in  the  name  of 
a  company. 

(c)  The  object  of  the  company  briefly  expressed  in  gen- 
eral terms,  as  for  example:  "To  manufacture'  and  sell 
glassware."     Incidental  powers  are  conferred  by  the  Act. 

(d)  The  place  in  Ontario  where  the  head  office  of  the 
company  is  to  be  situated,  and  where  its  principal  books  of 
account,  and  its  corporation  records  are  to  be  kept,  and  to 
which  all  communications  and  notices  may  be  addressed. 

(e)  The  capital  of  the  company  divided  into  shares. 

(/)  The  names  of  the  Provisional  Directors  of  the  com- 


Oil.  5.J      INCORPORATION  BY  LETTERS  PATENT.  47 

pany,  who  must  be  at  least  three  in  number,  and  who  must 
be  shareholders,  and, 

(g)  The  amount  of  stock  for  which  each  applicant  has 
subscribed  in  the  Memorandum  of  Agreement  and  Stock 
Book.    It  is  not  now  necessary  that  any  amount  be  paid  in. 

(h)  The  petition  must  further  show  that  no  public  or 
private  interest  will  be  prejudicially  affected  by  the  grant 
of  incorporation,  if  such  be  the  fact. 

Look  carefully  oyer  the  special  provisions,  given  here- 
after, (a)  and  if  any  of  them  are  desired  for  insertion 
in  the  letters  patent,  as  provided  by  the  Companies  Act, 
they  must  be  set  out  in  the  petition. 

Signatures  should  be  the  ordinary  business  signatures 
of  the  applicants,  and  should  be  witnessed  and  proved  by 
persons  who  are  not  petitioners,  or  directly  interested  in 
the  formation  of  the  company.  One  witness  for  all  the  sig- 
natures will  suffice,  and,  in  that  case,  the  words  "Witness 
to  the  above  signatures"  will  be  used;  but  sometimes  the 
same  witness  cannot  attest  all  the  signatures,  and  in  that 
case  the  words  "witness  to  the  signatures  of  A.,  B.,  &  C." 
will  be  used. 

Signatures  must  be  verified  by  statutory  declaration, 
or  by  affidavit.     See  Form  198. 

Signatures  by  Attorney  must  be  made  under  a  specific, 
not  general,  power  duly  executed.  The  power  must  be 
specific,  both  as  to  purpose  and.  as  to  the  amount  to 
be  subscribed  by  the  Attorney,  and  must  be  fyled  with  that 
duplicate  original  stock  book,  which  is  to  be  retained  by  the 
Provincial  Secretary.     See  Form  199. 

It  is  necessary  to  take  great  care  as  regards  these  de- 
tails. The  papers  of  application  for  letters  patent  may  be 
executed  beyond  the  Province  of  Ontario.  The  papers  may 
be  wholly  in  writing,  or  on  the  blank  forms  supplied. 

5.  Take,  or  send  these  papers  to  the  Provincial  Sec- 
retary's Department,  Toronto.    They  may  be  summarized  as 

(a)  See  post. 
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follows :  1 .  The  Memorandum  of  Agreement  and  stock 
book;  2,  the  duplicate;  3,  the  petition;  4,  the  affidavit 
verifying  signatures  to  both  Memorandum  and  Petition;  5, 
affidavit  verifying  the  petition  and  as  to  the  name  of  the 
company;  6,  a  marked  cheque  for  the  fee,  payable  to  the 
order  of  the  Provincial  Treasurer,  (the  amount  of  the  fee, 
is  according  to  the  schedule  given  under  section  132  of  the 
Act),  and  if  the  circumstances  require  them;  7,  Power  of 
Attorney  to  sign  petition,  Form  No.  199 ;  8,  affidavit  veri- 
fying Power  of  Attorney,  Form  200 ;  9,  affidavit  verifying 
signatures  to  petition  when  signed  under  a  Power  of 
Attorney,  Form  201. 

6.  These  documents  are  there  examined  to  see  if  the  re- 
quirements of  the  Act  have  been  complied  with,  and  if  cor- 
rect, they  are  retained,  registered  and  fyled,  except  the 
duplicate  of  the  Memorandum  of  Agreement,  which  is  re- 
turned to  the  applicants.  In  the  course  of  a  few  days  the 
Provincial  Secretary  will  issue  the  letters  patent,  and  give 
notice  in  the  Ontario  Gazette  of  the  incorporation  of  the 
company. 

7.  On  the  issue  of  the  letters  patent,  the  company  is 
competent  to  commence  business  forthwith,  unless  it  be  a 
company  offering  shares  for  public  subscription,  in  which 
case,  see  previous  chapter. 

8.  If  it  is  proposed  to  invite  the  public  to  subscribe  for 
shares,  prepare  the  prospectus  of  the  company,  see  Forms 
203,  204  and  205,  taking  special  care  to  comply  with  the 
provisions  of  part  VII  of  the  Act,  respecting  the  issue  of 
prospectuses. 

Sometimes  the  prospectus,  books,  forms,  etc.,  etc.,  are 
prepared  before  the  incorporation  of  the  company,  but  this 
is  not  a  safe  course  as  the  name  selected  may  "be  objection- 
able and  must  be  altered;  changes  may  occur  in  the  direc- 
torate because  of  reconsideration,  etc.,  etc.  It  is  safer  to 
wait  until  the  receipt  of  the  letters  patent  before  preparing 
such  papers,  etc. 
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§  34;  The  Letters  Patent. 

The  letters  patent  when  issued  passes  into  the  custody 
of  the  company  therein  named.  It  should  he  carefully  pre- 
served, but  its  loss  or  destruction  does  not  dis-incorporate 
or  invalidate  the  company.  A  certified  copy  can  be  ob- 
tained from  the  authority  that  issued  the  original,  on  pay- 
ment of  a  fixed  fee.  The  record  can  also  be  inspected  at 
any  time  by  any  person  on  payment  of  a  small  fee. 

§  35.  Special  Provisions,  {a) 

Under  some  of  the  Companies  Acts  (b)  it  is  provided 
that  the  petition  for  incorporation  may  ask  for  the  embody- 
ing in  the  letters  patent  of  any  provision  which,  under  the 
Act,  might  be  made  by  by-law  of  the  company;  and  the 
Dominion  and  Quebec  Acts  recite  that  such  provision  so 
embodied  shall  not,  unless  provision  to  the  contrary  is  made 
in  the  letters  patent,  be  subject  to  repeal  or  alteration  by 
by-law. 

The  importance  of  the  insertion  of  rules  and  regulations 
for  the  government  of  the  company,  and  restrictions  and 
limitations  upon  the  powers  of  the  shareholders  and  direc- 
tors in  the  charter,  is  very  great,  and  the  advantage  of  so 
creating  limitations  and  rules  and  regulations,  with  which 
the  public  are  bound  to  acquaint  themselves,  cannot  be  too 
highly  estimated.  At  the  same  time  the  reader  is  warned 
that  unless  the  provision  to  the  contrary  already  alluded  to, 
is  made  in  the  letters  patent,  no  change  or  alteration  of 
such  provisions  can  be  made  by  the  shareholders  of  the 
company,  however  desirous  they  may  be  of  doing  so,  ex- 
cept subject  to  the  same  formalities  by  which  the  charter 
was  obtained. 

(a)  For  examples  of  Special  Provisions,  see  post. 

(6)  Special  provisions  may  be  inserted  in  charters  under  On- 
tario Companies  Act,  Sec.  4;  Dominion  Companies  Act,  »3ec  8; 
Quebec  Companies  Act,  article  4698 ;  Manitoba  Companies  Act,  Sec. 
6;  Prince  Edward  Island  Companies  Act,  Sec.  5;  New  Brunswick 
Companies  Act,  Sec.  6. 
4 
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§  36.  Advertising  in  the  Official  Gazette. 

.The  Dominion,  Ontario,  Nova  Scotia,  Manitoba,  Alber- 
ta, Saskatchewan  and  British  Columbia  Acts,  do  not  require 
that  notice  of  application  for  a  charter  be  given  in  -the 
Gazette  except  in  rare  special  cases  where  the  Department 
directs  that  it  be  given.  In  Quebec,  one  month's  notice  in 
the  Official  Gazette  is  necessary;  New  Brunswick,  two 
weeks'  notice  if  the  capital  exceeds  $5,000.  Prince  Edward 
Island  in  two  issues. 

§  37.  Procedure  for  Incorporation   by  Registration. 

In  Alberta,  British  Columbia,  Saskatchewan,  N.W.  Ter- 
ritories, Nova  Scotia  and  Newfoundland  stock  companies 
are  formed  by  registration  instead  of  by  letters  patent,  as 
in  the  other  provinces. 

In  British  Columbia,  Alberta,  Saskatchewan,  N.  W. 
Territories  and  Nova  Scotia,  no  company  consisting  of  more 
than  twenty  persons,  and  in  Newfoundland  ten  persons,  can 
carry  on  business  within  the  scope  of  the  Companies'  Act 
for  the  purpose  of  gain,  unless  registered  as  a  stock  com- 
pany, or  unless  working  under  some  other  Act  or  letters 
patent. 

The  following  five  sections  will  give  the  method  of 
incorporation  by  registration,  and  copies  of  the  Act  may 
be  had  from  the  several  Provincial  Secretaries. 

§  38.  Memorandum  of  Association. 

In  British  Columbia  to  form  a  company  any  five  or 
more  persons,  twenty-one  years  of  age,  may  subscribe  their 
■names  to  the  Memorandum  of  Association,  and  forward  the 
same  with  the  necessary  affidavits,  Government  fee,  etc.,  to 
the  registrar  of  joint  stock  companies,  and  thus  become  an 
incorporated  company  either  with  or  without  limited  liabil- 
ity, according  to  the  articles  of  association. 
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If  any  incorporated  company  carries  on  business  when 
the  number  of  members  is  less  than  Eve,  for  a  period  of  six 
months  thereafter,  every  member  that  is  cognizant  of  that 
fact  becomes  personally  liable  for  debts  contracted  during 
such  period,  the  same  as  in  a  general  partnership. 

In  Alberta,  Saskatchewan  and  N.  W.  Territories,  any 
three  or  more  persons  twenty-one  years  of  age  may  sign  the 
Memorandum  of  Association  addressed  to  the  Registrar  of 
joint  stock  companies.  After  registration,  if  the  company 
carries  on  business  when  the  number  is  less  than  three  for 
six  months,  every  member  who  knows  that  fact  becomes 
personally  liable  for  the  debts  contracted  during  such 
period. 

In  Newfoundland  any  three  or  more  persons  may  sub- 
scribe their  names  to  a  Memorandum  of  Association,  and 
iegister  as  a  company. 

There  are  three  classes  of  companies  under  this  system, 
described  in  the  three  following  sections : 

§  39.  Liability  Limited  to  Unpaid  Shares. 

Where  the  liability  is  to  be  limited  to  the  amount  un- 
paid on  the  shares,  the  Memorandum  of  Association  must 
contain  : 

1.  The  name  of  the  proposed  company,  with  the  addi- 
tion of  the  word  "limited"  as  the  last  word  of  the  name. 

2.  The  place  where  the  registered  office  of  the  company 
is  to  be  located. 

3.  The  objects  for  which  the  company  is  to  be  estab- 
lished. 

4.  The  time  for  its  continuance,  if  for  a  fixed  time. 

5.  A  declaration  that  the  liability  of  the  members  is  to 
be  limited. 

6.  The  amount  of  capital,  divided  into  shares  of  fixed 
amount. 

No  subscriber  can  take  less  than  one  share. 
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Mining  companies  may  have  their  liabiltiies  restricted 
to  the  amount  paid  on  their  shares  if  such  provision  is 
made  in  their  memorandum  of  association. 

§  40.  Liability  Limited   by  Guarantee. 

Where  the  liability  of  members  is  to  be  limited  to  the 
amount  they  respectively  undertake  to  contribute  to  the 
assets  in  the  event  of  the  company  being  wound  up,  the. 
memorandum  of  association  must  contain : 

(1)  The  name  of  the  proposed  company,  with  the  addi- 
tion of  the  words  "limited  by  guarantee"  as  the  last  words 
of  the  name. 

(2)  Object  for  which  the  company  is  to  be  formed. 

(3)  Place  in  which  the  registered  office  is  to  be  situated. 

(4)  A  declaration  that  each  member  undertakes  to  con- 
tribute to  the  assets  of  the  company  a  sum  not  exceeding  a 
specified  amount  in  case  the  company  is  wound  up  while  he 
is  a  member,  or  within  one  year  afterwards,  in  settlement 
of  liabilities  contracted  before  the  time  at  which  he  ceased 
to  be  a  member. 

§  41.  Unlimited  Liability. 

In  companies  where  there  is  no  limit  placed  on  the 
liability  of  members  (general  partnership)  the  memoran- 
dum of  association,  besides  giving  the  proposed  name  of 
the  company,  place  of  business,  and  object,  must  also  be 
signed  by  each  subscriber  in  the  presence  of,  and  be  at- 
tested by,  at  least  one  witness.  This,  when  registered, 
binds  the  company  and  the  members  their  heirs,  executors 
and  administrators,  to  observe  all  its  conditions,  as  though 
it  were  an  instrument  under  seal.  This  is  the  same  for  the 
other  forms  of  company  as  well. 

§  42-  Articles  of  Association. 

The  Memorandum  of  Association  may  in  case  of  com- 
panies limited  by  shares,  and  shall  in  case  of    a  company 
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"limited  by  guarantee,"  or  an  unlimited  company  be  ac- 
companied by  articles  of  association  prescribing  the  regula- 
tions by  which  the  company  is  to  be  conducted.  The 
articles  of  association  are  to  be  printed  and  signed  by  each 
subscriber  in  the  presence  of,  and  attested  by,  at  least  one 
witness,  and  when  registered  bind  the  company,  the  mem- 
bers, their  heirs,  executors  and  administrators  to  the  con- 
ditions. 

It  is  generally  required  that  the  articles  of  association 
be  written  in  separate  paragraphs  numbered  arithmetically. 
In  case  of  a  company  with  the  capital  divided  into  shares 
it  must  state  the  amount  of  capital  with  which  the  company 
proposes  to  be  registered;  and  in  case  of  a  company  whose 
capital  is  not  divided  into  shares  it  must  state  the  number 
of  members  with  which  the  company  proposes  to  be  reg- 
istered. 

§  43.  Name  of  Company. 

Every  incorporated  company  or  trading  corporation 
must  have  a  name  by  which  it  may  sue  and  be  sued,  enter 
into  contracts,  make  and  receive  grants  and  perform  all 
legal  acts.  Such  a  name  is  the  "very  being  of  its  consti- 
tution, the  knot  of  its  combination."  No  alteration  can  be 
made  in  its  name  by  the  corporate  body  itself ;  if  this  is  de- 
sired, application  must  be  made  to  the  authority  from 
which  its  charter  is  derived. 

A  taking  name  is  much  to  be  desired  for  the  purpose  of 
designating  a  business  company.  A  short  name — one  that 
will  express  what  is  wanted,  and  one  that  comes  easily  to 
the  tongue — is  always  to  be  preferred.  A  long  name — or 
combination  of  names,  particularly  if  they  are  polysyllabic 
words,  is  not  only  a  nuisance  in  talking,  but  becomes 
doubly  so  in  writing.  Names  which  require  the  full  length 
of  an  envelope  in  addressing,  or  which  take  up  all  the 
space  in  writing  a  cheque,  are  inconvenient  and  cumber- 
some. 
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The  amount  of  litigation  which  has  in  times  past  arisen 
from  a  confusion  of  names,  has  led  to  a  provision,  in  all 
the  more  recent  Acts,  putting  the  promoters  on  their  guard 
against  selecting  a  name  liable  to  be  confounded  with  one 
already  in  use.  At  the  same  time  it  is  said  that  "a  com- 
pany cannot  acquire  an  exclusive  right  to  use  in  its  title  of 
incorporation,  a  general  term,  descriptive  merely  of  the 
locality  with  which  the  business  carried  on  by  the  company 
is  connected."  Thus  a  company  could  not  claim  the  ex- 
clusive use  of  the  word  "colonial,"  even  though  it  be  pre- 
j\i diced  by  another  using  it. 

For  the  use  of  the  word  "royal"  in  the  name  of  a  Can- 
adian company,  the  permission  of  the  Imperial  Authorities 
is  requisite.  The  rule  in  England  in  regard  to  this  sub- 
ject is  very  strict,  and  permission  to  use  the  word  is  con- 
fined to  institutions  devoted  to  national,  charitable,  or 
scientific  objects.  Its  use  in  the  names  of  companies  has 
been  refused  by  the  Secretary  of  State  at  Ottawa,  and  the 
Provincial  Secretary,  Toronto.  Under  the  English  Trade 
Marts  Act  of  1905,  clause  68,  any  person,  who,  without 
proper  royal  authority  uses  in  connection  with  any  trade, 
business,  calling  or  profession,  the  Royal  Arms,  or  any  sim- 
ilar device,  emblem  or  title  may  be  restrained  by  injunction, 
or  interdict  from  continuing  so  to  use  the  same. 

Under  the  Ontario  Act  the  name  of  the  company  must 
not  contain  the  words  "loan,"  "mortgage,"  "trust," 
"trusts,"  "investment"  or  "guarantee." 

In  Ontario  a  going  concern'  may  be  incorporated  under 
its  old  name  with  merely  the  addition  of  the  word  "lim- 
ited." 

A  man  cannot  sell  or  lend  his  name  to  a  trading  com- 
pany to  enable  it  to  start  business  in  opposition  to  some  one 
who  has  a  well-established  business  under  that  name. 
Thus,  in  an  English  case  (6)  where  a  glass-roofing  business" 
had  been  for  a  long  time  carried  on  in  the  name  of  Edge- 
cumbe  Rendle,  and  a  partner  in  it  had  started  on  his  own 

(6)  Eendle  v.  J.  Edgecumbe  Rendle  &  Co.,  63  L.  T.  94.     . 
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account  and  failed,  and  made  an  assignment  to  his  credi- 
tors, the  court  restrained  a  company  which  he  had  got  up 
for  glass-roofing  from  carrying  on  business  under  the  title 
of  Edgecumbe  Rendle  &  Co. 

The  following  are  instances  where  changes  were  made 
in  the  names  of  companies  after  incorporation,  because  of 
conflicting  with  names  already  in  use. 

The  William  Davies  Company,  Limited,  objected  to  the 
incorporation  by  Ontario  letters  patent  of  a  company  under 
the  name  of  "The  Toronto  Packing  Company,  Limited," 
on  the  ground  that  the  first  mentioned  company  had, 
for  many  years,  in  connection  with  its  business,  and  with 
certain  brands  of  meat  used  the  words  "Toronto  Packing 
House."  To  remove  the  objection  the  Toronto  Packing 
Company  applied  for  a  change  of  its  name  to  that  of  "The 
Toronto  Pork  Packing  and  Beef  Company,  Limited." 

The  Electrical  Supply  Company  of  Hamilton,  Limited; 
applied  for  a  change  of  its  corporate  name  to  that  of  "The 
Electrical  Power  and  Manufacturing  Company  of  Hamil- 
ton, Limited,"  to  avoid  the  liability  of  being  confounded 
with  the  partnership  carried  on  under  the  name  of  "The 
Electrical  Supply  Company  of  Hamilton." 

To  sum  up — any  name  may  be  chosen  subject  to  the 
following  restrictions : 

1.  The  last  word  of  the  name  must  be  "Limited." 

2.  The  word  "Royal"  must  not  be  used  without  author- 
ity. 

3.  The  name  must  not  resemble  that  of  any  other  com- 
pany or  firm. 

The  name  of  the  company  should  always  be  correctly 
given  in  every  detail.  Especially  is  this  necessary  in  the 
case  of  the  common  seal,  the  use  of  which  is  the  official 
signature  of  the  company. 

§  44.  Use  of  Name  of  Defunct  Company. 

The  transferee  of  .assets  and  good  will  of  a  defunct 
company  cannot  prevent-  the  mere  use  of  such  company's 
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name  by  another: — Montreal  Litho.  Co.  v.  Sabiston,  6  Q. 
B.  (Que.)  510;  affirmed,  (1899)  A.  C.  610. 

§  45.  Use  of  the  Word  "  Limited." 

Section  33  of  the  Dominion  Act  directs  that  every  com- 
pany shall  keep  painted,  or  affixed,  its  name  with  the  word 
"Limited"  after  the  name  on  the  outside  of  every  office,,  or 
place  in  which  the  business  of  the  company  is  carried  on, 
in  a  conspicuous  position,  in  letters  easily  legible;  and 
shall  have  its  name  with  the  said  word  after  it  engraven 
in  legible  characters  on  its  seal,  and  shall  have  its  name 
with  the  said  word  after  it  mentioned  in  legible  characters 
in  all  notices,  advertisements  and  other  official  publications 
of  the  company,  and  in  all  bills  of  exchange,  promissory 
notes,  indorsements,  cheques  and  orders  for  money  or 
goods  purporting  to  be  signed  by  or  on  behalf  of  such  com- 
pany, and  in  all  bills  of  parcels,  invoices  and  receipts  of 
the  company. 

A  penalty  of  twenty  dollars  is  incurred  for  every  day 
during  which  such  name  is  not  so  kept  painted  or  affixed. 

The  Ontario  Act,  section  27  does  not  require  the  dis- 
playing of  the  name  outside  every  office,  etc.,  it  provides 
that :  — 

(2)  Wherever  the  company  or  any  director,  manager, 
officer  or  employee  thereof  uses  the  name  of  the  company, 
the  word  "Limited"  shall  appear  as  the  last  word  thereof: 
Provided,  that  stamping,  writing,  printing,  or  otherwise 
marking  on  goods,  wares  and  merchandise  of  the  company, 
or  upon  packages  containing  the  same  shall  not  be  deemed 
to  be  within  the  provisions  of  this  section :  Provided,  also 
that  where  the  word  "company,"  "club,"  "association"  or 
other  equivalent  word  forms  part  of  the  said  name  the 
word  "Limited"  may  be  abbreviated  to  "Ltd."  or  "Ld." 

It  should  be  noted  that  under  this  section  the  use  of 
the  word  "Limited,"  in  full,  is  necessary  where  the  name 
of  the  company  does  not  contain  certain  words,  while  it 
may  be  abbreviated,  if  these  words  are  used. 
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Section  29,  provides  that  the  name  of  a  company  which 
has  not  made  for  three  consecutive  years  its  annual  return 
may  be  given  in  whole  or  in  part  to  a  new  company. 

§  46.  Word  "  Limited  "  under  Quebec  Act. 

A  contrary  rule  to  that  of  the  Dominion  and  Ontario 
Acts  prevails  in  the  Province  of  Quebec,  where  the  use  of 
the  word  "Limited"  is  not  allowed  in  the  name  of  a  com- 
pany incorporated  by  letters  patent.  The  reasons  given  in 
reports  of  the  Attorney-General's  Department  are,  that 
the  responsibility  of  shareholders  is  fixed  by  the  law  itself ; 
that  its  omission  avoids  confusion  between  these  compan- 
ies and  co-operative  companies  organized  under  articles 
5,233  of  the  Revised  Statutes,  in  which  latter  the  law  re- 
quires the  word  limited;  and  that  it  serves  to  distinguish 
companies  incorporated  under  the  statutes  of  Quebec  from 
similar  companies  incorporated  under  Federal  Statutes,  in 
which  latter  the  word  "limited"  is  always  added  to  the 
corporate  name. 

§  47.  The  Objects. 

In  setting  out  the  objects  of  the  company  for  the  pur- 
poses of  incorporation  too  much  care  cannot  be  used,  as  a 
charter  will  be  granted  for  those  purposes,  and  those  only, 
set  forth,  in  the  application  or  petition,  and  no  change  in 
or  extension  of  such  objects  can  be  made  by  the  sharehold- 
ers of  the  company,  however  desirous  they  may  be  of  do- 
ing so,  except  by  complying  with  the  same  formalities  as 
those  by  which  the  charter  was  obtained.  A  corporation 
is  a  creature  of  the  law,  formed  and  organized  for  the 
particular  objects  specified  in  its  instrument  of  incorpora- 
tion, and  if  it  goes  beyond  those  objects  all  its  acts  done  in 
excess  of  them  are  void,  and  its  directors  may  be  held  per- 
sonally liable. 

A  company  incorporated  for  definite  purposes  has  no 
power  to  pursue  objects  other  than  those  expressed  in  its 
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charter,  or  such  as  are  reasonably  incidental  thereto,  noi 
to  exercise  its  powers  in  the  attainment  of '  authorized  ob- 
jects in  a  manner  not  authorized  by  the  charter.  The  as- 
sent of  every  shareholder  makes- no  difference  when  the  act 
is  ultra  vires  (a)  of  the  company  and  not  merely  of  the 
directors  (b). 

A  trading  company  may  validly  agree  with  others  in 
the  same  trade  not  to  carry  on  in  Canada  some  particular 
branch  or  branches  of  its  business  for  a  fixed  period,  or  for 
such  shorter  time  as  such  branch  or  branches  shall  be  con- 
ducted by  a  company  to  be  formed  by  the  parties  to  such 
agreement:   McCausland  v.  Hill,  23  Ont.,  A.  E,.  738. 

Owing  to  the  delay  often  caused  in  amending  the  state- 
ment of  the  objects  of  the  company  set  out  in  applications 
and  petitions  for  incorporation  under  the  Companies  Acts, 
object  clauses,  which  have  been  approved  by  the  Depart- 
ments of  the  Secretary  of  State  and  the  Provincial  Sec- 
retary of  Ontario  and  Quebec,  are  inserted  in  this  edition. 
These,  it  is  hoped,  will  be  found  useful  in  avoiding  the 
delay  and  inconvenience  now  so  often  experienced  by  hav- 
ing to  return  badly  drawn  applications  for  correction  (c). 

§  48.  Head  Office. 

The  several  Provincial  Acts  require  that  the  head  office 
of  the  company  shall  be  situated  within  the  Province  grant- 
ing incorporation;  while  the  Dominion  Act  requires  that 
the  company  shall,  at  all  times,  have  an  office  in  the  city 
or  town  in  which  its  chief  place  of  business  in  Canada  is 
situate.  '- 

The  head  office  or  chief  place  of  business  of  the  pro- 
posed company  should  be  stated  in  the  application  or  peti- 
tion.    There  are  several  reasons  for  this.     A  knowledge  of 

(a)  Ultra  vires,  as  herein  used,  is  a  concise  and  convenient  form 
by  which  to  indicate  the  unauthorized  action  of  a  corporation.  An 
intra  vires  act,  on  the  contrary,  is  one  which  is  within  the  express 
or  implied  power  either  of  the  board  of  directors  or  of  a  majority 
of  the  shareholders  in  meeting  assembled. 

(b)  Charlebois,  et  al.  v.  Delap,  et  al.,26  S.C.  Reports,  221 

(c)  See  Forms  of  objects,  post. 
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the  proposed  chief  place  of  business  of  the  company  is  to 
some  extent  necessary,  in  order  to  decide  upon  the  ex- 
pediency of  granting  the  charter,  and,  if  granted,  governs 
the  question  of  jurisdiction  and  service  of  legal  process.  It 
also  notifies  the  general  public  as  to  the  headquarters  or 
home  of  the  company. 

Provision  is  made  in  all  the  Acts  for  changing  the 
head  office  of  the  company  from  one  place  to  another,  and 
the  directors  acting  under  a  resolution  of  the  shareholders 
to  that  effect  can  effectually  make  such  change  (a). 

%  49.  Residence. 

A  company  resides  in  the  place  where  its  principal 
place  of  business  is  situate,  and  though  consisting  of  for- 
eign members,  is  subject  to  the  law  of  the  country  by 
which  it  is  created.  It  may  possess  property  in  foreign 
countries,  but  it  has  no  legal  existence  in  such  countries, 
unless  it  is  recognized  by  the  proper  authorities  or  by 
comity;  and  when  so  recognized,  it  holds  its  property 
under  certain  qualifications,  in  subjection  to  the  law  of 
the  country  where  the  property  lies,  and  not  to  the  law  of 
the  country  where  the  company  resides. 

§  50.  Capitalization,  (S) 

Capitalization  is  a  necessary  feature  of  incorporation 
that  cannot  be  avoided.  It  has  two  distinct  and  very  im- 
portant functions— (1),  as  a  convenient  means  of  appor- 
tioning the  interests  in  an  incorporated  company;  (2),  as 
a  measure  of  the  value  of  an  enterprise. 

By  knowing  the  amount  of  its  capital  the  public  are 
enabled  to  determine  what  credit  the  company  is  entitled 
to,  and  the  extent  to  which  it  may  be  safe  to  go  in  dealing 
with  it.  The  amount  of  its  nominal  capital  must  not,  how- 
ever, be  confounded  with  its  real  capital,  or  mistaken  for 

(a)  Union  Fire  Insurance  Company  v.  O'Gara,  4  O.  B.  359. 
(6)   See  Difference  between  Capital  Stock  and  Shares  of  Stock,  pott. 
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its  basis  of  credit.  It  only  forms  such  basis  when  it  is  all 
subscribed  by  responsible  persons,  or  actually  paid  in,  and 
only  then  at  the  beginning  of  its  career.  It  is  not  usual 
for  the  whole  of  the  sum  fixed  upon  as  the  capital  of  a 
company  to  be  paid  up  at  once  by  the  subscribers  or  share- 
holders. The  nominal  capital,  and  the  number  and  amount 
of  the  shares  into  which  it  is  to  be  divided,  having  been 
determined  upon,  and  such  shares  having  been  subscribed 
for,  an  instalment  only  of  the  money  they  represent  is 
usually  paid,  and  the  rest  of  that  money  is  left  to  be  called 
and  paid  as  occasion  may  require.  Hence,  the  distinction 
between  paid-up  and  nominal  capital.  The  former  is  the 
money  which  the  company  has,  of  has  had;  the  latter,  ex- 
cept when  the  shares  are  issued  at  a  discount  in  the  case  of 
mining  companies,  consists  of  the  sum  to  which  it  is  en- 
titled by  virtue  of  the  contract  entered  into  by  its  'sub- 
scribers and  shareholders,  including  the  nominal  value  of 
any  unissued  shares.  After  a  company  has  been  in  exis- 
tence for  a  length  of  time  a  knowledge  of  the  actual  condi- 
tion of  its  affairs  is  the  only  safe  guide  to  its  trustworthi- 
ness. Losses  may  have  occurred  in  the  course  of  its  oper- 
ations by  which  its  capital  has  become  seriously  impaired, 
and  as  the  shareholders  cannot  be  looked  to,  where  the 
capital  is  all  paid  up,  the  actual  means  in  the  hands  of  the 
the  company  are  all  that  the  public  can  rely   upon. 

In  fixing  the  capitalization  of  an  enterprise  the  incor- 
porators have  a  wide  discretion.  They  will,  however, 
naturally  be  governed  by  the  conditions  surrounding  tie 
venture.  That  is,  if  they  capitalize  at  $50,000  presumably 
they  either  consider  this  amount  of  stock  requisite  for  the 
purposes  of  the  undertaking,  or  believe  that  dividends  can 
be  paid  upon  that  amount. 

"If  the  company,"  says  Thring,  "intend  to  conduct  a 
business  dependent  in  a  great  degree  on  credit,  the  nominal 
capital  should  be  considerably  greater  than  the  immedi- 
ate necessities  of  the  company  require,  as  the  balance  re- 
maining uncalled,  will,  if  the  shares  are  in  the  hands  of 
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substantial  holders,  be  a  sufficient  security  for  the  creditors. 
On  the  other  hand,  if  the  object  of  the  company  be  to  pur- 
chase a  park,  *  *  to  make  gas  works,  or  to  do  any 
other  work  in  which  the  current  expenses  will  be  small  as 
compared  with  the  cost  of  acquiring  the  property,  the 
capital  should  be  of  adequate  amount  to  make  the  pro- 
posed purchases,  but  need  not  leave  a  large  reserve,  as 
there  will  be  no  difficulty  in  raising  money  on  the  security 
of  the  property."  And  by  another  authority,  it  is  said 
that  "the  amount  of  the  capital  stock  of  a  corporation  is 
not  per  se  a  limitation  of  the  amount  of  property,  real  or 
personal,  which  it  may  own,  or,  by  implication,  of  the 
amount  of  its  liabilities  or  outstanding  obligations,  but  is 
rather  regarded  as  the  sum  upon  which  calls  may  be  made 
upon  subscribers,  and  dividends  are  to  be  paid  to  stock- 
holders. Accordingly,  where  the  capital  stock  of  a  build- 
ing corporation  was  one  million  dollars,  it  was  held,  that 
this  did  not  restrict  the  company  from  expending  in  their 
buildings  two  million  dollars,  and  from  incurring  debts  on 
bonds  and  mortgages  for  the  excess  of  cost  beyond  their 
capital — their  power  to  take  and  hold  real  estate,  being  in 
other  respects  unlimited  by  the  terms  of  their  charter"  (a). 
It  would  be  well  for  applicants  for  incorporation  to  re- 
member that  under  the  various  Companies  Acts,  a  minimum 
fee  is  charged  for  a  certain  amount  of  capital,  and  incor- 
poration with  that  amount  of  capital  might  as  well  be 
asked  for,  thus,  in  Ontario  an  incorporation  fee  of  $100  is 
levied  on  a  company  whose  proposed  capital  is  $40,000. 
Incorporation  with  a  smaller  capital  costs  the  same,  and 
if  the  full  amount  obtainable  for  the  minimum  fee  is  asked 
for,  expense  may  be  saved  later  when  it  becomes  necessary 
to  employ  a  larger  amount  of  -capital. 

§  51.  Alteration  of  Capital. 

A  company  may  make    alterations  in    its    capital    in 

various  ways :  — 

(a)  Angell  and  Ames  Corporations,   Sec.  151. 
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1.  It  may  increase  its  capital. 

2.  It  may  reduce  its  capital. 

3.  It  may  enforce  forfeitures  of  shares,  and,  under  cer- 
tain conditions,  accept  surrenders. 

4.  It  may  consolidate  its  shares  into  shares  of  larger 
amount. 

5.  It  may  subdivide  its  shares. 
#    The  steps  necessary  for  these  purposes,  which    are    set 
out  in  the  Acts,  must  be  strictly  complied  with. 

A  by-law  increasing  capital,  passed  in  violation  of 
stipulations  of  charter,  is  invalid,  and  holders  of  shares  is- 
sued'pursuant  thereto  and  not  fully  paid  up  are  not  liable 
thereupon :  Page  v.  Austin,  10  S.  C.  E.  132.  But  see  Ee 
Thunder  Hill  Mining  Co.,  4  B.  C.  E.  61. 

Directors,  even  where  constating  instrument  authorizes 
an  increase,  cannot  increase  capital,  where  company's  works 
are  in  good  order,  debts  paid,  sufficient  funds  are  on 
hand,  and  sole  object  is  to  secure  to  directors  control  of 
company's  affairs :  Perreault  v.  Milot,  12  Q.  L.  E.  248. 

A  company  cannot  reduce  its  capital  by  accepting  sur- 
render of  stock :  Eoss  v.  Dusablon,  10  Q.  L.  E.  74. 

Under  the  Acts  of  British  Columbia,  Nova  Scotia 
(1900),  Saskatchewan  and  Alberta,  no  sanction  is  required 
for  an  increase,  and  any  sanction  necessary  to  be  obtained 
for  a  reduction  is  obtained  from  the  judge  of-  the  court. 
These  Acts  empower  a  company  to  increase  and  reduce  its 
capital  at  will,  and  no  conditions  precedent  are  prescribed 
as  to  the  number  of  shares  to  be  previously  taken  or  the 
amount  to  be  paid  up  thereon.  The  increase  of  the  capital 
cannot  by  any  possibility  prejudice  or  affect  the  rights  of 
creditors,  and  being  therefore  a  matter  of  domestic  con- 
cern, special  conditions  are  considered  superfluous.  In  the 
case  of  a  reduction,  however,  these  Acts  safeguard  the 
rights  of  creditors  by  every  condition  and  precaution  pos- 
sible. 

Under  the  Acts  of  Ontario,  the  Dominion,  Quebec,  New 
Brunswick,  and  Manitoba,  certain  limitations  are  pre- 
scribed in  regard  to  the  amount  which  must  be  subscribed, 
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and  the  amount  which  must  be  paid  up,  before  an  increase 
will  be  allowed.  For  the  Forms  necessary  to  increase  or 
decrease  the  capital,  see  post. 

§  52.  Division  into  Shares. 

The  division  of  the  capital  into  shares  is,  of  course, 
one  of  the  most  striking  features  of  a  company  organiza- 
tion as  distinguished  from  an  ordinary  par  nership. 

It  is  this  which  enables  all  the  world  to  contribute  to 
the  capital  fund;  by  which  its  membership  may  undergo 
daily  alteration  without  any  derangement  of  its  corporate 
functions,  and  which  gives  generally  that  elasticity  to  a 
company  which  forms  one  of  its  chief  advantages. 

§  53.  Amount  of  Each  Share. 

"The  amount  of  each  share,"  says  one  writer,  "is  a 
matter  for  mueh  consideration,  and  will  differ  according 
to  the  nature  of  the  company."  "If  the  objects  of  the 
company  be  popular,  it  may  be  advisable  to  make  the 
shares  of  small  amount,  with  the  view  of  attracting  numer- 
ous applicants."  No  limit  is  now  placed  as  to  the  amount 
of  each  share,  by  the  Canadian  Statutes,  but  under  the 
Regulations  of  the  Department  of  Secretary  of  State,  Ot- 
tawa, it  is  provided  that  the  amount  of  each  share  must 
not  ~be  less  than  one  huu  dred  dollars ;  in  cases  where  the 
capital  stock  is  one  hundred  thousand  dollars,  or  less,  the 
shares  may  be  fifty  dollars  and  upwards.  In  cases  where 
the  capital  stock  is  less  than  fifty  thousand  dollars  the 
shares  may  be  twenty-five  dollars  and  upwards,  and  in  On- 
tario, by  Order-in-Council,  (dated  31st  May,  1899),  it  is 
.  directed  that  the  share  capital  of  any  mining  company 
shall  not  be  divided  into  shares  of  a  par  value  of  less  than 
twenty-five  cents.  The  reason  for  this  limitation  is  largely 
due  to  the  fact  that  under  the  Ontario  Companies  Act, 
under  which  mining  companies  are  now  incorporated,  pro- 
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vision  is  made  for  the  sale  of  its  stock  by  a  mining  com- 
pany at  any  figure  it  pleases,  with  no  personal  liability  in- 
cluded, if  wished.  Where,  therefore,  a  given  mining  com- 
pany may  sell  its  stock  "for"  any  sum  it  pleases,  it  seems 
that  no  good  purpose  would  be  served  by  reducing  the  par 
value  of  its  shares  to  less  than  twenty-five  cents. 

Where  an  application  was  made  under  the  Ontario 
Companies  Act  for  supplementary  letters  patent  confirming 
a  by-law  providing  for  an  increase  of  the  capital  stock  of 
a  company,  and  it  was  proposed  to  make  ±he  new  shares  of 
a  different  value  from  the  old  shares,  the  application  was 
refused  on  the  ground  that  "it  is  so  clearly  contrary  to  the 
policy  of  the  Ontario  Companies  Act  that  one  share  of  a 
company  incorporated  under  it  should  be  of  the  par  value 
of  $10,  while  another  is  of  the  par  value  of  $4,  that  the 
Government  would  not  be  justified  in  issuing  letters  patent 
confirming  a  by-law  which  contemplates  this.  It  is  quite 
clear  that  had  it  been  proposed  to  create  by  the  original 
charter  shares  of  ordinary  stock  of  different  amounts,  such 
a  charter  would  not  have  been  granted,  and  the  principle 
which  would  have  prevented  this  must  be  held  to  apply 
to  supplementary  letters  patent." 

§  54.  Shares  in  Decimal  Currency. 

Shares  must  be  in  decimal  currency.  An  application 
for  the  incorporation  of  a  mining  company  under  the  On- 
tario Companies  Act  with  shares  of  the  value  of  one  shill- 
ing was,  having  regard  to  the  fact  that  the  lawful  money 
of  Canada  is  the  decimal  currency  of  dollars  and  cents, 
refused. 

§  55.  Commencement  of  Business. 

A  charter  having  been  obtained  and  other  preliminary 
matters  settled,  it  is  competent  to  the  company  to  com- 
mence business  forthwith,  unless  it  be  a  company  offer- 
ing shares  for  public  subscription  in  Ontario,  in  which  casa 
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the  conditions  set  out  in  chapter  IV  have  to  be  complied 
with.  Under  the  English  system  it  is  not  unusual  for  the 
shareholders  to  stipulate,  in  order  to  protect  themselves, 
that  the  business  of  the  company  shall  not  be  entered  upon 
until  a  certain  number  of  shares  have  been  subscribed.  It 
was,  indeed,  at  one  time  discussed  whether  or  not  a  com- 
pany could  commence  business  until  the  whole  of  the  shares 
had  been  subscribed,  but  it  has  been  settled  that  apart 
from  express  statutory  provision,  there  is  no  restriction  of 
this  kind. 

Under  the  Dominion  and  Quebec  Acts,  it  is  provided 
that  the  company  shall  not  commence  its  operations,  or  in- 
cur any  liability  before  ten  per  centum  of  its  authorized 
capital  has  been  subscribed  and  paid  for,  and  every  director 
who  expressly  or  impliedly  authorizes  such  operations  being 
so  commenced,  or  liabilities  being  so  incurred  shall  be 
jointly  and  severally  liable  with  the  company  for  the  pay- 
ment of  such  liabilities. 

It  is  not,  as  a  rule,  considered  necessary  to  stipulate  be- 
yond this,  that  any  particular  proportion  of  the  stock  shall 
be  taken  up  before  entering  upon  the.  objects  of  the  com- 
pany, the  persons  who  have  subscribed  and  paid  for  the 
first  ten  per  cent,  being  themselves  most  interested  and 
best  capable  of  judging  of  the"  propriety  of  the  step.  The 
Ontario  Act  does  not  contain  a  similar  clause. 

It  is  no  defence  to  an  action  for  calls  to  say  that  all  the 
shares  have  not  been  subscribed.  Nor  will  a  court  in 
such  case  interfere  to  prevent  business  from  being  com- 
menced. And  under  the  Acts  the  intention  doubtless  is, 
that  the  company  may  commence  its  transactions  as  soon 
after  the  issue  of  the  letters  patent  as  the  statutory  require- 
ments alluded  to  above  are  complied  with,  and  the  di- 
rectors may  deem  expedient.  And  if  no  business  is  entered 
upon  within  three  years  under  the  Dominion  and  Quebec 
Acts,  or  within  two  years  under  the  Ontario  Act,  the 
charter  will  be  held  forfeited  by  nonuser. 
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§  56.  Number  of  Shareholders  Necessary. 

Section  23  of  the  Ontario  Companies  Act  provides  that 
"if  a  corporation  exercises  its  corporate  powers  when  the 
number  of  its  shareholders  or  members  is  less  than  five, 
for  a  period  of  six  months  after  the  number  has  been  so  re- 
duced, every  person  who  is  a  shareholder  or  member  of  the 
corporation  during  the  time  that  it  so  exercised  its  corpor- 
ate powers  after  such  period  of  six  months,  and  is  cogni- 
zant of  the  fact  that  it  is  so  exercising  its  corporate  pow- 
ers with  less  than  five  shareholders  or  members,  shall  be 
severally  liable  for  the  payment  of  the  whole  of  the  debts 
of  the  corporation  contracted  during  such  time." 

Provision  is  made  in  the  section  enabling  a  shareholder 
to  exonerate  himself  from  this  liability. 

Having  regard  to  this  section,  the  shareholders  must  be 
careful  to  keep  their  number  up  to  five.  This  is  not  diffi- 
cult to  do,  even  where  the  number  is  small,  as  a  few  shares 
may  be  transferred  to  bookkeepers  or  nominees  of  the  prin- 
cipal shareholders.  All  that  is  required  is,  that  there 
should  be  five  names  on  the  register. 

The  British  Columbia  Act  contains  a  similar  provision. 

§  57.  Duration  of  Company. 

There  is  no  limitation  to  the  existence  of  an  ordinary 
business  company  under  the  Canadian  Companies  Acts. 

Part  XIII  of  the  Ontario  Act,  however,  provides  that 
the  existence  of  companies  operating  municipal  franchises 
and  public,  utilities  may  be  limited  to  a  term  of  years  to  be 
fixed  by  the  letters  patent. 

The  existence  of  a  company  begins  on  the  date  of  tbe 
letters  patent. 


CHAPTER     VI. 

DIRECTORS. 

§  58.  Introductory. 

One  of  the  peculiarities  of  companies,  as  distinguished 
from  partnerships,  is  that  the  management  of  a  company's 
business  is  entrusted  to  a  few  chosen  individuals,  and  that 
the  shareholders  are  deprived  of  that  right  of  personal  in- 
terference which  is  enjoyed  by  members  of  ordinary  firms. 
The  members  of  companies  form  two  bodies,  whose  interests 
are  or  should  be  the  same,  but  whose  powers  and  functions 
are  different;  the  one  body  consists  of  the  directors,  in 
whom  the  general  powers  of  management  are  vested;  and 
the  other  body  consists  of  the  shareholders,  to  whom  the 
directors  are  accountable,  and  by  whom  they  are  generally 
appointed.  Each  of  these  bodies  has  its  own  sphere  of 
action,  and  its  own  rights  and  duties. 

It  is  to  be  observed  that  the  directors  of  a  company  are 
all  those  persons  who  are  constituted  directors  by  a  com- 
pany's act,  charter,  of  other  constating  instrument,  and  not 
only  such  of  them  as  choose  to  act. 

§  59.  Provisional   Directors. 

Until  the  first  general  meeting  of  the  company,  the  per- 
sons named  in  the  letters  patent  or  charter,  act  as  provi- 
sional directors,  whose  business  it  is  to  manage  the  affairs 
of  the  company,  and  to  call  a  general  meeting  of  its  mem- 
bers, for  the  election  of  directors  and  the  further  organ- 
ization of  the  company  as  soon  as  conveniently  can  be, 
with  due  regard  to  the  delays  and  other  formalities  pre- 
cedent to  such  meeting.  The  Ontario  Act  directs  that  such 
first  meeting  must  be  held  within  two  months  of  the  date 
of  the  letters  patent. 

[67] 
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At  this  first  general  meeting,  the  shareholders  will  pro- 
ceed with  the  organization  of  the  company,  and  the  en- 
actment of  by-laws  for  its  regulation  and  government  (6). 

§  60.  Number  of  Board. 

The  number  of  directors  required  varies  in  the  differ- 
ent Provinces,  but  is  generally  fixed  by  the  charter,  and 
certain  formalities  are  prescribed  for  either  the  increase  or 
decrease  of  the  number.  A  small  board  of  directors  is  al- 
most universally  recommended  in  preference  to  a  numerous 
one,  as  a  large  number  weakens  the  sense  of  individual 
responsibility.  Five  is  ample  for  all  purposes.  The  mis- 
take of  having  large  boards  for  the  sake  of,  names — for 
there  can  be  no  other  use  in  them — is  the  true  reason  why 
companies  are  so  rarely  enabled  to  compete  successfully 
with  individuals.  They  want  unity  of  purpose  and  promp- 
titude in  action.  And  another  reason  arises  from  the  ques- 
tion of  remuneration.  The  directors  are  entitled  to  liberal 
remuneration  for  the  time  and  thought  they  devote  to  the 
affairs  of  the  company.  But  the  directors'  fees  are  seldom 
proportioned  to  the  number  of  directors.  "Whether  the 
board  be  large  or  small,  it  is  usual  to  vote  the  same  fee. 
It  is  better  to  appoint  a  small  number  of  good  men  to  man- 
age the  company's  business,  and  by  substantial  remunera- 
tion make  it  worth  their  while  to  devote  their  best  energies 
to  the  discharge  of  their  duties. 

§  61.  Election  of  Directors. 

That  the  directors  shall  be  elected  by  the  shareholders 
is  in  accordance  with  one  of  the -fundamental  principles  of 
companies,  as  distinguished  from  ordinary  partnerships. 
In  the  latter,  every  member  of  the  partnership  is  the  agent 
of  the  others,  and  entitled  to  take  part  in  the  affairs  of  the 
partnership  and  to  bind  the  others  by  his  acts,  in  so  far  as 
such  acts  relate  to  the  business  of  the  partnership. 

(b)  See  Form  of  Minutes  for  First  Meeting,  post. 
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Not  so  the  shareholders  of  a  company,  who,  as  share- 
holders simply,  are  not  entitled  to  interfere  in  the  manage- 
ment of  its  affairs,  or  to  bind  the  others  in  any  way,  but 
they  are  nevertheless  not  without  a  voice  in  its  transactions, 
and  especially  in  the  election  of  those  who  are  to  be  agents 
of  all,  who  are  to  bind  them  by  their  acts,  and  to  whom  is 
intrusted  the  conduct  of  the  .company's  affairs. 

Section  81  of  the  Ontario  Companies  Act,  provides  that 

"(2)  Whenever  it  shall  happen  that  from  any  cause 
there  is  not  a  quorum  of  directors  in  office  the  requisition 
mentioned  in  section  37  of  this  Ac^  may  be  served  on  such 
directors  of  the  company  as  are  still  in  office,  and  such  di- 
rectors, though  less  in  number  than  three,  or  a  majority  of 
the  board,  may  nevertheless  call  a  meeting  under  section 
38  for  the  election  of  directors  to  fill  vacancies  in  the  board, 
and  in  default  of  their  doing  so  the  requisitionists  or  other 
shareholders  may  call  such  meeting  as  in  section  38  pro- 
vided. 

(3)  This  section  shall  not  apply  to  a  sole  director  re- 
maining in  office.  If  there  be  no  directors  remaining  in 
office  a  meeting  to  elect  directors  may  be  called  without 
service  of  any  requisition. 

(i)  So  long  as  a  quorum  of  directors  remains  in  office 
casual  vacancies  in  the  board  may  be  filled  by  such  di- 
rectors as  remain  in  office." 

The  following  cases  respecting  the  election  of  directors 
may  be  found  of  interest : 

1.  At  a  meeting  of  the  shareholders  of  a  company,  the 
capital  stock  of  which  was  held  by  a  few,  a  chairman  was 
elected  by  a  majority  of  the  votes  of  those  present,  with- 
out regard  to  the  stock  held  by  them.  Two  of  the  share- 
holders, who  were  also  provisional  directors,  and  who 
were  candidates  for  re-election,  were  appointed  scrutineers 
in  the  same  manner,  and  directors  were  then  elected,  ex- 
cluding the  plaintiff.  The  plaintiff  was  president  of  the 
company,  and  held  a  large  amount  of  stock,  sufficient  with 
that  held  by  those  who  were  favourable  to  him  to  have 
controlled  the  vote  if  it  had  been  taken  according  to  shares. 
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It  was  the  duty  of.  the  scrutineers  to  decide  as  to  what  votes 
were  valid,  and  they  also,  with  the  aid  of  legal  advice,  in- 
terpreted an  instrument  under  which  the  plaintiff  had  ad- 
vanced a  large  sum  of  money  to  start  the  company,  and 
which  provided  for  the  future  disposition  of  the  shares  of 
the  company,  held  by  the  plaintiff  as  a  security  for  his 
advances,  and  allowed  certain  persons  to  vote  as  being 
cestuis  que  irustent  of  a  portion  of  such  shares: — Held, 
that  the  duty  of  the  scrutineers  was  so  plainly  in  conflict 
with  their  ■  interest  as  candidates  for  the  directorate  that 
they  were  disqualified  from  so  acting,  and  the  election  was 
set  aside,  and  a  new  election  ordered,  with  costs  to  be  paid 
by  the  defendants  (a). 

2.  An  election  of  officers  obtained  by  a  trick  or  artifice 
cannot  be  considered  a  bona  fide  election;  but  when  shares 
have  been  actually  purchased  and  paid  for,  the  fact  of 
their  being  purchased  with  a  view  to  influence  the  elec- 
tion is  no  objection  (b). 

An  illegal  election  of  directors  must  be  moved  against 
with  reasonable  promptitude :  eight  months'  delay  held 
too  great :  In  re  Moore  &  Port  Bruce  Harbor  Co.,  14  U.  C. 
Q.  B.  365. 

§  62.  Failure  to  Elect  Directors. 

The  want  of  the  proper  directors  by  reason  of  failure  to 
elect,  or  by  death,  does  not  cause  dissolution,  though  the 
exercise  of  the  powers  of  the  corporation  may  be  thereby 
suspended. 

§  63.  Term  of  Office  of 

The  term  for.  which  directors  are  elected  is  usually  one 
year.  This  is  in  practice  by  far  the  most  ordinary,  if  in^ 
deed,  it  be  not  the  universal  period  or  term  of  office  in  this 
country. ,  Under  the  acts,  directors  are  empowered  to  make 

(a)  Dickson  v.  McMurray,"  28  Chy.  533. 

(6)  Toronto  B.  &  M.  Co.  v.  Blake,  2  Ontario  Reports,  175. 
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by-laws  respecting  their  term  of  office,  subject,  however, 
to  confirmation  by  the  shareholders. 

§  64.  Acceptance  of   Office. 

An  acceptance  of  the  office  by  one  who  is  elected  director 
is  necessary  to  constitute  him  a  director.  Some  direct  and 
positive  act  of  acceptance  is  necessary. 

Whether  a  person  once  a  director  has  or  has  not  ceased 
to  be  so  depends  [except  in  the  case  of  his  death]  upon  the 
by-laws  of  the  company.  A  director  who  becomes  bank- 
rupt, lunatic,  etc.,  or  ceases  to  attend  to  his  duties,  does 
not  thereby  necessarily  vacate  his  office. 

§  65.  Executive  Committee. 

The  Ontario  Companies  Act,  Section  82,  provides 
that  the  shareholders  of  a  company,  incorporated  there- 
under, having  more  than  six  directors  may  by  resolution 
(a)  authorize  the  directors  to  delegate  any  of  their  powers 
to  an  executive  committee  consisting  of  not  less  than  three, 
to  be  elected  by  the  directors  from  their  number.  After 
the  passing  of  the  resolution  this  delegation  will  be  ef- 
fected by  resolution  passed  at  a  meeting  of  the  board  as 
"That  Messrs  &  be  a  committee  with 

power  on  behalf  of  the  company  to,  etc.,"  or  "That  there 
be  a  standing  committee  of  the  directors  to  be  called  the 
Finance  Committee,  consisting  of  Messrs.  ,  etc. 

How  much  power  should  be  thus  delegated  must  be 
determined  by  the  conditions  and  nature  of  the  company's 
business.  In  a  small  company  such  a  committee  is  un- 
necessary. 

§  66.  Quorum. 

The  various  Companies  Acts  of  Canada  provide,  as  a 
minimum  number,  that  the  affairs  of  the  company  shall  be 

,   (a)  See  Form,  post. 
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managed  by  a  board  of  not  less  than  three  directors.  The 
number  necessary  to  constitute  a  quorum  is,  by  the  Ontario 
Act,  fixed  at  three,  and  provision  is  made  for  filling  vacan- 
cies. 

§  67.  Qualification. 

The  rule  is  that  a  person  to  act  as  director  in  a  com- 
pany, shall  be  the  bona  fide  owner  of  a  certain  number  of 
shares,  as  a  guarantee  of  his  interest  in  its  affairs. 

But  where  a  person  accepts  the  office  of  director,  and 
has  shares  allotted  to  him  in  order  to  his  qualification, 
which  he  accepts,  he  cannot  afterwards  repudiate  his  liabil- 
ity thereon.  Questions  like  this  have  arisen  from  time  to 
time  in  different  forms,  but  principally  as  to  the  liability 
of  the  person  as  a  contributory  on  shares  allotted  to  him 
for  the  express  purpose  of  qualification.  The  rule  deducible 
from  all  the  cases  appears  to  be,  that  if  a  person  is  not 
qualified  according  to  the  by-laws  of  the  company,  at  the 
time  of  his  election,  the  whole  transaction  will  be  null, 
although  a  sufficient,  number  of  shares  be  afterwards  allot- 
ted to  him,  in  order  to  qualify  him  for  the  position.  Nor 
will  the  rule  be  satisfied  by  a  transfer  to  him  of  nominally 
paid-up  shares.  But  if  a  person  accept  an  allotment  of 
shares,  and  consent  that  his  name  be  placed  among  the 
number  of  directors,  he  cannot  escape  liability  with  respect 
to  such  shares. 

Section  87,  s.s.  (c)  of  the  Ontario  Companies  Act  pro- 
vides for  the  qualification  of  directors. 

Under  it  provision  may  now  be  made  for  other  than  a 
stock  qualification — such  for  instance  that  directors  must 
be  residents  of  this  Province,  etc.,  etc. 

§  68.  Disqualification. 

The  Canadian  Acts  make  no  provision  for  the  disquali- 
fication of  directors  while  holding  office,  though  it  may  be 
presumed,  and  section  83  of  the  Ontario  Act  provides,  that 
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in  the  event  of  their  ceasing  to  own  and  hold  the  requisite 
number  of  shares,  they  would  be  considered  disqualified, 
and  no  longer  entitled  to  sit  and  act  as  directors.  But  a 
mortgage  of  his  shares  by  a  director  would  not  necessarily 
amount  to  a  disqualification.  And,  it  appears,  that  by  the 
laws  of  the  Provinces  of  Ontario  and  Quebec,  the  rule 
would  be  the  same  with  regard  to  a  pledge  or  transfer  of 
such  shares  as  collateral  security. 

In  Phelps  v.  Lyle  (a),  it  was  held,  that  a  director  does 
not  necessarily  vacate  his  seat  by  becoming  bankrupt,  un- 
less so  stipulated  by  the  articles  [or,  by  the  by-laws]  of  the 
company. 

Nor  does  a  prohibition  in  the  statute  against  a  director 
voting  "as  a  director  in  respect  of  any  matter  in  which  he 
is  personally  interested"  prevent  him  from  voting  as  a 
shareholder  at  a  general  meeting  in  respect  of  such  matter. 

Unless  the  letters  patent  stipulate  as  to  the  amount  of 
time  a  director  shall  devote  to  the  company,  there  is  no  way 
of  compelling  him  to  attend  to  his  duties,  and  a  company 
cannot  prevent  one  of  its  own  directors  from  becoming  a 
director  of  a  rival  institution. 

§  69.  Retirement. 

Another  point  akin  to  this  is  the  retirement  of  a  director 
during  the  pendency  of  the  period  for  which  he  was  elected. 

Has  a  director  the  right  to  retire  at  will  during  the 
pendency  of  such  period?  The  cases  give  no  definite  or 
decisive  answer  to  this.  A  consideration  of  the  author- 
ities and  cases  leads  to  the  conclusion  that  each  case  de- 
pends upon  the  circumstances  connected  with  it.  That  is 
to  say,  if  a  director  wished  to  retire  from  his  office  during 
the  term  thereof,  and  there  was  no  objection  to  it  on  the 
part  of  his  co-directors,  his  resignation  would  doubtless  be 
accepted. 

On  the  other  hand,  if  a  director  wished  to  retire  merely 
to  escape  from  the  responsibilities  of  the  position  at  a  time 

(a)  10  Adolphus  and  Ellis  Reports,  113. 
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when  the  company  was  suffering  from  adverse  circum- 
stances, or  from  difficulty  or  embarrassment  of  any  kind, 
or  if  upon  any  other  ground  the  company  could  show  valid 
reason  why  he  should  not  be  allowed  to  retire,  there  is  no 
doubt  that  they  would  be  sustained  in  their  objection  by 
the  courts. 

In  the  United  States,  however,  it  has  been  held  that  a 
director  has  the  right  to  renounce  the  office  at  will,  even 
by  oral  notice,  without  the  assent  of  the  company;  nor  is 
this  right  cut  off  by  a  statutory  provision  to  the  effect  that 
directors  shall  continue  in  office  until  the  next  annual 
shareholders'  meeting,  or  until  their  successors  are  ap- 
pointed. 

When  a  director  resigns  his  office  and  his  resignation 
is  accepted  by  the  board,  his  responsibility  for  further  acts 
of  the  board  is  at  an  end  (a). 

§  70.  Power  to  Remove. 

Power  to  remove .  directors  is  often  expressly  conferred 
on  the  shareholders.  It  has  been  decided  (b)  that  a  com- 
pany, whose  directors  are  appointed  for  a  definite  period, 
has  no  inherent  power  to  remove  them  before  the  expiration 
of  that  period.  If,  therefore,  a  director  is  appointed  for 
a  definite  period,  he  cannot  be  removed  before  that  period 
has  expired  unless  there  is  some  special  provision  to  that 
effect. 

The  shareholders  of  a  company  cannot  usually  exercise 
any  control  over  the  management  of  its  affairs,  except  at 
meetings  duly  convened;  for  the  directors  of  a  company 
are  the  servants,  not  of  the  individual  shareholders,  but  of 
the  company;  and  where  the  management  of  the  directors 
is  complained  of,  an  aggrieved  shareholder  should  seek 
redress  through  the  company,  and  induce  it  to  call  the  di- 
rectors to  an  account. 

(a)  See  Forms  of  Resignation,  post. 

(b)  Imperial  Hydropathic  Hotel  Co.  v.  Hampson;  23  Chancery 
Div.  1. 
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:-■  Where  the  shareholders  confirmed  a  by-law  made  by 
the  directors  fixing  their  term  of  office  at  one  year,  the 
shareholders  were  bound  by  it,  and  could  not  themselves 
pass  another  pne  to  alter  it;  they  must  wait  until  the  next 
annual  general  meeting  of  the  company  and  put  in  a  new 
set  of  directors  who  would  pass  a  new  by-law  (a). 

§  71.  Power  to  Fill   Vacancies. 

Vacancies  occurring  in  the  board  of  directors  may,  un- 
less the  by-laws  otherwise  direct,  be  filled  for  the  unex- 
pired remainder  of  the  term,  by  the  board,  from  among 
the  qualified  shareholders  of  the  company.  It  would  ap- 
pear that  the  power  of  the  board  to  fill  vacancies  under  the 
statute  is  only  exerciseable  in  the  interval  between  the 
vacancy  arising,  and  the  date  for  the  next  election,  (b) 
after  that  the  vacancy  must  be  filled  by  the  shareholders. 
This  power  of  filling  vacancies  in  the  board  can  only  be 
exercised  by  a  quorum,  and  where  the  majority  of  the 
existing  board  resign,  the  vacancies  cannot  be  filled  by  the 
action  of  the  remaining  minority,  unless  such  minority 
constitute  a  quorum.  See  also  section  81  of  the  Ontario 
Companies  Act. 

§  72.  Preference  Shareholders  to  Select. 

Under  the  Ontario  Companies  Act,  section  75,  the  by- 
law creating  preference  shares  may  provide  that  the  hold- 
ers of  shares  of  such  preference  stock  shall  have  the  right 
to  select  a  certain  stated  proportion  of  the  board  of  di- 
rectors, or  may  give  them  such  other  control  over  tie  af- 
fairs of  the  company  as  may  be  considered  expedient  (c). 

§  73.  Remuneration. 

Directors,  in  the  absence  of  agreement  or  by-law,  can- 
not, from  the  nature  of  their  position  alone,  lay  claim  to 

(a)  Stephenson  v.  Vokes,   27  Ontario  Reports,   691. 

(6)  Kiely-v.  Kiely,  3  Ont.  A.  R.,  p.  443. 

(c)  See  Special  Clause  for  insertion  in  Charter,  post. 
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any  remuneration,  however  arduous  may  have  been  their 
duties.  They  occupy  the  position,  not  of  servants,  but  of 
managers  and  trustees.  Directors  have  no  power  to  vote 
themselves  fees  or  salaries  for  their  services  beyond  what 
the  by-laws  of  the  company  may  provide. 

Where  a  director  renders  services  as  secretary  under 
a  resolution  of  appointment,  which  does  not  specify  his 
remuneration,  he  may  recover  the  reasonable  value  of 
such  services,  and  also  of  services  rendered  to  the  company 
at  the  request  of  the  president  and  directors,  as  land  com- 
missioner and  as  attorney. 

In  Fellows  v.  The  Albert  Mining  Company  in  New 
Brunswick,  the  directors  of  a  company  passed  a  resolution 
allowing  their  president  a  salary  of  twelve  hundred  dol- 
lars for  the  year  current,  and  ordered  that  a  certificate  of 
indebtedness  under  the  corporate  seal  should  be  issued  to 
him  in  said  sum,  upon  which  the  president  caused  the  cor- 
porate seal  to  be  attached  to  the  certificate.  There  was  no 
resolution  of  the  stockholders  voting  the  president  remun- 
eration for  his  services,  nor  was  there  any  provision,  either 
in  the  Act  of  Incorporation  or  the  by-laws  of  the  company, 
for  such  remuneration. 

Held,  on  an  action  brought  on  this  certificate,  that  the 
president  was  not  by  law  entitled  to  receive  pay  for  his 
services,  that  the  board  of  directors  had  no  right  to  pass 
the  resolution  referred  to,  that  the  act  of  affixing  the  cor- 
porate seal  to  the  certificate  was  of  no  legal  force,  and  it 
was  open  to  the  company  to  resist  payment  in  a  court  of 
law  (a). 

And  in  Waddell  v.  The  Ontario  Canning  Co.  et  al.,  (b), 
where,  in  a  company  consisting  pf  seven  shareholders,  the 
plaintiffs,  four  of  the  shareholders  holding  twenty-five  per 
cent,  of  the  stock,  claimed  that  there  had  been  mismanage- 
ment of  the  company's  funds  in  the  payment  but  of  large 
sums   to  the   president  and  •  secretary,   for  salaries  or  ser- 

(a)  Steven's  Digest,  340. 

(b)  18  Ontario  Reports,  41. 
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vices  without  any  legal  authority  therefor,  and  in  the 
failure  to  declare  any  dividends  though  the  company  had 
made  large  profits,  and  that  no  satisfactory  investigation 
or  statement  of  the  company's  affairs  could  be  obtained 
though  frequently  applied  for,  and  that  it  was  impossible 
to  ascertain  the  company's  true  financial  standing.  Under 
these  circumstances  an  investigation  of  the  company's  af- 
fairs was  directed.  At  a  meeting  of  four  of  the  directors, 
constituting  the  majority,  held  after  proceedings  taken  by 
the  minority  to  disallow  the  illegal  payments  made  to  .the 
president  and  secretary,  and  without  proper  notice  to  the 
minority  of  such  meeting  or  its  object,  a  resolution  was 
passed  ratifying  the  payments  made  to  the  secretary;  and 
at  an  adjourned  meeting,  of  which  also  the  minority  re- 
ceived no  notice,  by-laws  were  passed  ratifying  the  pay- 
ments made  to  the  president  and  secretary :  Held,  that  the 
resolution  and  by-laws  were  invalid,  and  could  not  be 
confirmed  by  the  shareholders,  and  an  injunction  was 
granted  restraining  the  company  from  acting  thereunder, 
or  from  holding  a  meeting  of  shareholders  to  ratify  and 
confirm  same. 

Where  an  act  of  incorporation  provides  that  no  by-law 
for  the  payment  of  the  president  or  any  director,  shall  be 
valid  or  acted  upon  until  the  same  has  been  confirmed  at 
a-  general  meeting  of  the  shareholders,  this  applies  only  to 
payment  for  the  services  of  a  director  as  a  director,  and  for 
the  services  of  the  president  as  -presiding  officer  of  the 
hoard  (a). 

The  managing  director  is  a  working  member  of  the 
company,  not  a  mere  servant,  and  can  only  receive  remun- 
eration so  far  as  there  is  express  provision  made  therefor 

(b). 

The  remuneration  of  directors  for  their  trouble  as  such, 
even  when  authorized  by    the    shareholders,  can    only  be 

(a)  Ontario  Express  and  Transportation  Co.,  The  Directors' 
Case,  25  Ontario  Reports,  587. 

(6)  Livingston's  Case,  16  Ont.  A.  B..,  397;  14  Ont.  R.,  611. 
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made  out  of  assets  properly  divisible  among  the  sharehold- 
ers themselves,  and  not  out  of  capital  (a). 

That  the  remuneration  of  the  directors  is  contemplated 
is  clear,  as  the  Acts  of  the  various  legislatures  make  .the 
remuneration  of  the  directors  one  of  the  matters  for  which 
the  directors  themselves  may  provide  subject  to  confirma- 
tion by  the  shareholders  at  a  general  meeting, — until  which 
time,  no  by-law  providing  for  the.  "payment  of  the  presi- 
dent or  any  director  shall  be  valid  or  acted  upon." 

And  in  re  London  Granite  Co.  (b),  it  was  held,  that 
there  is  no  presumption  that  their  fees  are  to  be  paid  out  of 
the  profits  only,  and  that  where  no  profits  were  made  they 
could   remunerate  themselves    out     of    the   capital. 

But  though  directors  are  not  entitled  to  recover  remun- 
eration where  it  has  not  been  provided  for,  they  are  entitled 
to  indemnity  for  losses  and  expenses  incurred  in  discharge 
of  their  duties.  And  in  Lambert  v.  Northern  Railway  of 
Buenos,  Ayres  Co.  (c),  it  was  held  that  a  promise  by  di- 
rectors to  give  their  services  gratuitously  did  not  prevent 
them  from  recovering  the  salaries  allotted  to  them  under 
the  previous  contract  with  the  company,  as  defined  by  the 
Articles  of  Association. 

Under  these  circumstances,  it  is  usual  and  expedient  to 
settle  these  matters  at  the  first  general  meeting  in  order  to 
avoid  difficulty  thereafter. 

Tn  large  companies  it  is  considered  advisable  to  pay  a 
fee  for  attendance,  usually  from  five  to  ten  dollars,  in 
order  to  secure  the  presence  of  the  directors  at  the  meet- 
ings. Where  the  directors  are  personally  interested  in  the 
business,  as  is  usually  the  case  in  small  companies,  payment 
for  attendance  may  not  be  necessary.  Sometimes  the  re- 
muneration is  fixed  at  so  much  per  annum.  Sometimes  in 
addition  to,  or  instead  of  the  above,  the  directors  are  given 
a  commission  on  profits,  e.g.,  ten  per  cent,  of  the  surplus 

(a)  Be  Publishers'  Syndicate,  5  0.  L.  R.,  392;  2  C.  L.  R.,  133, 
(C.A.) 

(b)  Harvey  Lewis'  Case,  26  Law  -Times,  New  Series,  673. 

(c)  8  "Weekly  Reporter,  180.  ■   '  * 
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profits  of  each  year  remaining  after  paying  a  six  per  cent; 
dividend.  When  the  remuneration  is  by  a  percentage  of 
profits,  it  does  not  include  a  share  of  the  profit  made  on 
the  sale  of  the  whole  business  of  the  company. 

Directors  cannot  make  presents  to  themselves,  or  to  one 
of  their  body  out  of  the  funds  of  the  company. 

§  74.  Powers. 

As  a  company  acts  entirely  by  its  directors,  as  all  the 
operations  of  the  company,  whether  decided  upon  by  the 
managing  board  or  authorized  by  special  resolution  of  the 
shareholders,  are  set  in  motion  by  the  directors  and  officers 
of  the  company,  no  very  distinct  line  can  be  drawn  be- 
tween the  powers  of  the  directors  and  the  powers  of  the 
company  itself.  Though  not  exactly  identical  they  are 
so  merged  in  each  other  as  to  make  a  discussion  of  the 
one  necessarily,  a  discussion  of  the  other.  In  a  word, 
whatever  the  company  can  do  the  directors  can  do,  subject 
to  confirmation  or  otherwise,  by  a  general  meeting  of  the 
shareholders.  The  company  itself  cannot  act  in  its  own 
person,  for  it  has  no  visible  personality.  So  that  the  only 
way  in  which  it  is  possible  to  speak  of  the  powers  of  di- 
rectors as  distinguished  from  those  of  the  company,  is  in 
reference  to  the  acts  which  they  may  or  may  not  do,  or  con- 
tracts which  they  may  or  may  not  enter  into  without  the 
previous  authorization  or  subsequent  approval  of  the  share- 
holders. The  powers  of  the  company  itself  are,  as  we  have 
seen,  confined  to  the  particular  objects  specified  in  its  act 
or  instrument  of  incorporation.  Of  the  powers  of  the  di- 
rectors in  their  relations  to  the  company,  some  idea  may  be 
obtained  by  considering  first,  the  status  of  a  director  and 
then  the  powers  as  set  out  in  the  Companies  Acts. 

§  75.  Status  of  a  Director. 

The  position  of  directors  of  a  company  is  that  of  agents 
of  the  company,  and  the  rules  governing  the  directors,  the 
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company  and  the  general  public,  in  their  several  relations 
one  with  another,  are  the  rules  which  govern  the  relation 
of  principal  and  agent,  and  those  with  whom  they  deal, 
everywhere,  subject  to  the  provisions  of  the  act  under 
which  the  company  was  incorporated  and  of  its  letters 
patent.  Third  parties,  as  well  as  members  of  the  com- 
pany, will  be  deemed  to  be  acquainted  with  all  the  provi- 
sions of  the  instrument  incorporating  the  company,  and 
any  act  of  the  directors  exceeding  their  limited  authority 
will  be  void,  unless  it  is  capable  of  being  and  be  sanctioned 
by  the  company.  The  directors  then  are  the  special  agents 
of  the  company,  in  so  far  as  they  are  restricted  in  their 
agency  to  the  particular  objects  of  the  company,  and  by  the 
provisions  of  the  letters  patent,  but  they  are  general  agents 
also  in  so  far  as  their  powers  extend  incidentally  to  all 
matters  not  specially  provided  for,  and  not  foreign  to  the 
objects  of  the  company. 

Under  the  Ontario  Act  the  directors  of  a  corporation 
may  make  by-laws  subject  to  confirmation  by  the  share- 
holders :  — 

(a)  For  borrowing  money; 

(b)  For  issuing  bonds,   debentures,   or  other  securities. 
And  the  directors  of  companies  with  share  capital  may 

make  by-laws :  — 

(1)  For  creating  and  issuing  any  part  of  the  capital  as 
preference  shares; 

(2)  For  creating  and  issuing  debenture  stock; 

(3)  For  the  conversion  of  preference  shares  into  com- 
mon shares  or  debentures  or  debenture  stock,  debentures 
into  debenture  stock  or  preference  shares,  or  any  class  of 
shares  or  securities  into  any  other  class. 

(a)  For  the  allotment  of  shares;  the  making  of  calls 
thereon ;  the  payment  thereof ;  the  issue  and  registration  of 
certificates  of  shares;  the  forfeiture  of  shares  for  non-pay- 
ment; the  disposal  of  forfeited  stock  and  of  the  proceeds 
thereof;  the  transfer  of  shares. 

(6)  The  declaration  and  payment  of  dividends; 
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(c)  The  term  of  service,  manner  of  selection,  and  the 
qualification  of  the  directors; 

(d)  The  time  at  which,  and  place  where  the  meetings  of 
the  company  shall  be  held ;  the  calling  of  meetings  of  the 
company;  the  requirements  as  to  proxies;  and  the  proced- 
ure in  all  things  at  such  meetings ; 

(e)  The  imposition  and  recovery  of  all  penalties,  and 
forfeitures  admitting  of  regulation  by  by-law,  and 

(/)  The  conduct  in  all  other  particulars  of  the  affairs  of 
the  company. 

§  76.  Acts  of  de  facto  Directors  Valid. 

With  respects  to  third  parties,  who  act  bona  fide  and 
without  notice,  defects  or  irregularities  in  the  appointment 
or  election  of  a  director,  do  not  invalidate  acts  done  by  him 
bona  fide  in  that  capacity.  If  it  were  otherwise,  the  affairs 
of  a  company  would  be  always  subject  to  be  thrown  into 
confusion,  if,  indeed,  it  would  be  possible  for  a  company  to 
carry  on  business,  owing  to  the  lack  of  confidence  which 
such  a  state  of  things  would  naturally  engender. 

§  77.  Acts  Binding  upon   Shareholders. 

The  directors  of  a  company  are  for  all  purposes  of  deal- 
ing with  others,  the  agents  of  the  company  itself,  and 
when  convened  as  a  board  they  are  the  primary  possessors 
of  all  the  powers  possessed  by  the  company  except  as  other- 
wise provided.  What  they  do  as  the  representatives  of  the 
company  within  the  limits  of  their  authority,  the  company 
itself  is  deemed  to  do.  It  follows  from  this  that  the  share- 
holders of  a  company  have  no  right  to  control  or  interfere 
with  the  management  of  the  business  and  the  concerns  of 
the  company  by  the  directors.  The  authority  of  the  board 
of  directors  is  derived  from  the  unanimous  agreement  of 
the  shareholders  expressed  in  their  Charter  or  Memor- 
andum of  Association,  and  hence  these  powers  which 
it  is  intended  shall  belong  to  the  directors  exclusively 
6 
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cannot  be  impaired  by  the  shareholders.  It  is  well 
settled  therefore,  that  the  board  of  directors  of  a  com- 
pany cannot  be  controlled  in  the  exercise  of  the  discretion- 
ary powers  conferred  upon  them :  the  courts  will  not  inter- 
fere at  the  suit  of  a  shareholder  to  redress  an  alleged  injury 
suffered  by  the  company  through  some  act  of  the  directors, 
performed  in  good  faith  and  within  the  scope  of  their  pow- 
ers. All  questions  of  expediency  and  economy,  within  the 
limits  of  their  powers,  must  be  left  to  the  free  exercise  of 
their  judgment;  remedy  cannot  be  had  by  application  to 
the  courts. 

Where,  by  by-law,  borrowing  functions  are  vested  in 
directors,  their  exercise  cannot  be  controlled  by  resolution 
of  shareholders :  Cann  v.  Eakin,  23  N.  S.  R.  475. 

Where  there  is  power  to  borrow,  a  shareholder  cannot 
prevent  a  loan  being  taken  on  any  terms  not  illegal :  Par- 
rel v.  Caribou  Gold  Mining  Co.,  30  N.  S.  R.  199. 

Directors  may,  without  special  statutory  authority,  or 
formal  assent  of  all  shareholders,  make  a  general  assign- 
ment for  benefit  of  creditors  of  company :  Hovey  v.  Whit- 
ing, 14  S.  C.  R.  515. 

When  the  constating  instrument  of  a  company  vests  in 
directors'  powers  to  pass  by-laws  for  certain  purposes, 
shareholders  cannot  at  a  special  meeting  repeal  or  alter  a 
by-law  validly  enacted  by  such  directors  and  duly  con- 
firmed. Directors  cannot  by  by-law  vary  an  allotment  of 
stock  made  by  shareholders  at  a  general  meeting :  Stephen- 
son v.  Vokes,  27  Ont.  R.  691.         .<--.: 

^  .-„  - 

A  board  of  directors  cannot  delegate  to  its  officers,  or  to 
third  parties,  its  statutory  powers  to  allot  stock  or  make 

calls. 

Where  it  appeared  (a)  that  a  mining  company  had  not 
assets  sufficient  to  develop  its  lands,  and  that  more  than 
ninety-nine  per  cent,  of  its  shareholders  opposed  attempt- 
ing to  do  so,  the  directors  had,  under  R.  S.  0.  1897,  c.  191, 

(o)  Ritchie  v.  Vermillion  Mining  Co..  1  O.  L.  R.,   654. 
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s.  25  (g),  power  to  sell  all  the  lands  of  the  company  as  a 
part  of  their  duty  and  authority  to  manage  its  affairs, 
after  honestly  coming  to  the  conclusion  that  a  sale  was  in 
the  interests  of  the  company,  and  an  injunction  to  restrain 
the  sale  was  refused. 


§  78.  Right  to  See  Accounts,  Etc. 

The  directors  of  a  company  have  no  power,  by  any 
resolution  of  their  own,  to  exclude  one  or  more  of  their 
number  from  access  to  the  company's  books.  This  has 
been  decided  in  suits  against  directors  who,  in  answers  to 
interrogations  as  to  the  contents  of  the  books,  have  sworn 
ignorance  of  those  contents  and  inability  to  ascertain  them 
in  consequence  of  orders  given  by  the  other  directors  to  the 
officers  having  charge  of  the  books,  not  to  allow  them  to 
be  seen.  This  answer  is  insufficient,  for  the  directors  inter- 
rogated must,  if  necessary,  enforce  their  right  to  examine 
the  books,  and  time  will  be  afforded  them  for  that  purpose. 

§  79.  Contracts  with  Company. 

In  the  case  of  Beatty  v.  North  Western  Transportation 
Company  et  dl.,  in  the  Ontario  Court  of  Appeal,  J.  H.  B., 
one  of  the  defendants,  a  director  of  the  defendant  company, 
personally  owned  a  vessel,  "The  United  Empire,"  valued 
by  him  at  f  150, 000,  and  was  possessed  of  the  majority  of 
the  shares  of  the  company,  some  of  which  he  had  assigned 
to  others  of  the  defendants  in  such  numbers  as  qualified 
them  for  the  position  of  directors  of  the  company,  the  duties 
of  which  they  discharged.  Upon  a  proposed  sale  and  pur- 
chase by  the  company  of  the  vessel  "The  United  Empire," 
the  board  of  directors  [including  J.  H.  B.J  at  their  board 
meeting  adopted  a  resolution  approving  of  the  purchase  by 
the  company  of  such  vessel;  and  subsequently  at  a  general 
meeting  of  the  shareholders,  including  J.  H.  B.,  and  those 
to  whom  he  had  transferred  portions  of  the  stock,  a  like 
resolution  was  passed,  the  plaintiff  alone  dissenting : 
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Held,  that  although  the  purchase  or  the  resolution  of 
the  directors  alone  might  have  been  avoided,  the  resolution 
of  the  shareholders  validated  the  transaction,  and  that 
there  is  not  any  principle  of  equity  to  prevent  J.  H.  B.  in 
such  a  case  from  exercising  his  rights  as  a  shareholder  as 
fully  as  other  memhers  of  the  company  (a). 

Since  the  above  judgment  was  affirmed  the  Ontario  Act 
has  been  amended  as  follows :  — 

89.  No  director  of  any  company  shall  at  any  directors' 
meeting  vote  in  respect  of  any  contract  or  arrangement 
made  or  proposed  to  be  entered  into  with  the  company  in 
which  he  is  interested  either  as  vendor,  purchaser  or  other- 
wise, and  any  director  who  may  be  in  any  way  interested  in 
any  contract  or  arrangement  proposed  to  be  made  with  the 
company  shall  disclose  the  nature  of  his  interest  at  the 
meeting  of  the  directors  at  which  such  contract  or  arrange- 
ment is  determined  on,  if  his  interest  then  exists,  or  in  any 
other  case  at  the  first  meeting  of  the  directors  after  the  ac- 
quisition of  his  interest,  and  in  case  he  discloses  the  nature 
of  his  interest,  and  refrains  from  voting  he  shall  not  be  ac- 
countable to  the  company  by  reason  of  the  fiduciary  rela- 
tionship existing  for  any  profit  realized  by  such  contract 
or  arrangement;  provided,  however,  that  no  director  shall 
be  deemed  to  be  in  any  way  interested  in  any  contract  or 
arrangement,  nor  shall  he  be  disqualified  from  voting  or  be 
held  liable  to  account  to  the  company  by  reason  of  his  hold- 
ing shares  or  being  a  director  in  any  other  company  with 
which  a  contract  or  arrangement  is  made  or  contemplated ; 
provided,  also,  that  this  section  shall  not  apply  to  any  con- 
tract by  or  on  behalf  of  a  company  to  give  the  directors  or 
any  of'  them  security  by  way  of  indemnity. 

In  the  absence  of  agreement  there  is  clearly  no  duty  or 
obligation  on  the  part  of  directors  to  pledge  their  own 
credit  for  the  benefit  of  the  company  (b). 

(a)  11  App.  Rep.  205,  and  which  judgment  was  affirmed  bv  the 
Privy  Council,  12  App.  Cas.,  589. 

(b)  Christopher  v.  Noxon,  4  Ontario  Reports,  672. 
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Where  certain  shares  were  allotted  to  one  of  the  di- 
rectors of  a  company  at  par,  in  consideration  of  which  he 
offered  to  supply  funds  to  meet  a  pressing  demand  upon 
the  company,  and  he  voted  on  these  shares  at  a  genera] 
meeting  of  the  shareholders,  and  no  opposition  was  at  the 
time  made  to  his  so  doing: — Held,  that  the  shareholders 
must  be  considered  to  have  ratified  the  transfer,  and  could 
not  afterwards  object  to  it  as  improper  (a). 

It  was  alleged  that  he  thus  acquired  such  stock  in  order 
to  obtain  control  of  the  company: — Semble,  that  this 
would  not  be  improper,  if  no  improper  means  were  used  by 
him;  but  that  had  he  made  a  profit  thereby  the  company 
might  perhaps  have  claimed  it  (b). 

An  allotment  of  shares  to  a  director,  if  a  questionable 
act,  may  be  ratified  by  the  company,  and  for  this  purpose, 
as  for  all  other  acts  within  the  power  of  the  corporation, 
the  approval  of  a  majority  of  shareholders  is  sufficient  (c). 

A  director  of  a  company,  having  a  judgment  and  execu- 
tion of  his  own  against  the  property  of  the  company,  act- 
ing in  good  faith,  purchased  the  same  at  a  sale  by  mort- 
gagees, under  a  power  of  sale  for  $8,400,  and  sold  it  in  the 
following  year  for  f 23, 000: — Held,  in  winding-up  ,  pro- 
ceedings, that  he  could  not  purchase  for  his.  own  benefit, 
but  held  the  land  as  trustee  for  the  company  and  was  ac- 
countable for  any  profit  received  on  a  re-sale,  and  by  rea- 
son of  his  refusing  to  pay  over  or  account  for  such  profits, 
and  in  fact  by  his  appearing  as  a  bidder  at  the  sale  and  so 
damping  the  bidding,  he  was  guilty  of  a  breacb  of  trust 
within  E.  S.  C.  c.  129,  s.  83  (d). 

§  80.  Liabilities  of   Directors. 

The  several  Canadian  Acts  relating  to  companies  contain 
clauses  making  the  directors  liable  to  various  penalties ;  for 

(a)  Christopher  v-.  Noxon,  4  Ontario  Reports,  6712. 
(6)  lb. 

(c)  lb. 

(d)  Be  Iron  Clay  Brick  Manufacturing  Co.,  Turner  Case,  10  O. 
R.,  113. 
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declaring  dividends  improperly;  for  making  loans  to  share- 
holders ;  for  wages ;  for  transfer  of  shares  to  insufficient  per- 
sons and  some  of  them  for  failure  to  make  returns  to  the 
Government.  All  in  addition  to  the  liabilities  of  directors 
for  false  statements  in  prospectuses,  advertisements,  etc., 
and  for  misfeasance  in  office. 

Directors  are  personally  liable  for  false  and  fraudulent 
statements:  Parker  v.  McQuesten,  32  U.  C.  Q.  B.  273: 
Rhodes  v.  Starnes,  S.  C.  22  L.  C.  J.  113. 

A  president  or  director  of  a  trading  company  charged 
with  knowingly  publishing  a  fraudulent  statement  may  be 
tried  either  in  the  Province  from  which  or  to  which  he 
despatched  such  statement :  Queen  v.  Gillespie,  I.  Con.  Cr. 
Cas.  551. 

Directors  are  responsible  for  faults  and  misconduct  of 
their  employees,  unless  not  preventible  by  exercise  of  rea- 
sonable diligence :  McDonald  v.  Rankin,  M.  L.  R.  7  S.  c. 
44. 

Directors  are  not,  without  individual  fault  personal  to 
themselves,  responsible  for  contracts  or  torts  of  company : 
Therien  v.  Brodie,  S.  C.  4  Que.  23. 

Directors  and  officers  are  not  personally  liable  in  an 
action  based  on  an  implied  warranty  of  authority,  or  on 
misrepresentation,  where  they  purchase  on  credit  for  an 
incorporated  association  forbidden  by  its  charter  so  to  buy : 
Struthers  v.  Mackenzie,  28  Ont.  R.  381. 

Under  the  Ontario  Companies  Act,  s.  94;  the  Quebec 
Joint  Stock  Companies'  Act,  Article  4720;  the  Quebec 
Mining  Companies  Act,  s.  9,  and  the  Manitoba  Joint 
Stock  Companies  Act,  s.  33,  directors  ore  jointly  and  sever- 
ally liable  to  the  labourers,  servants  and  apprentices  of  the 
company  for  all  debts  not  exceeding  one  3rear's  wages  due. 
for  services  performed  for  the  company  while  they  are  such 
directors  respectively. 

A  person  employed  as  foreman  of  works,  who  hires  and 
dismisses  men,  makes  out  pay  rolls,  receives  and  pays  out 
money  for  wages  and  does  no  manual  labour,  and  in  addi- 
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tion  to  receiving  pay  for  his  own  services  at  the  rate  of  five 
dollars  per  day,  payable  fortnightly,  is  paid  for  the  use  of 
machinery  belonging  to  him  and  of  horses  hired  by  him, 
is  not  a  labourer,  servant  or  apprentice  within  the  meaning 
of  section  68  of  the  Joint  Stock  Companies'  Letters  Patent 
Act,  E.  S.  0.  Cap.  15T,  and  cannot  recover  against  the  di- 
rectors personally.    "Welch  v.  Ellis,  22  A.  E.    Ont.  255. 

The  section  mentioned  in  this  judgment  is  identical  with 
section  94  of  the  Ontario  Companies  Act. 

Under  the  Dominion  Act,  E.S.C.  1906,  Cap.  79,  Sec. 
85;  the  North- West  Territories  Ordinance,  c.  20;  s.  54,  di- 
rectors are  jointly  and  severally  liable  to  the  clerks,  labour- 
ers, servants  and  apprentices  of  the  company,  for  all  debts 
not  exceeding  six  months'  wages  due  them. 

The  statutes  of  British  Columbia,  New  Brunswick,  Nova 
Scotia  and  Prince  Edward  Island  do  not  contain  similar 
clauses. 

As  shareholders,  the  directors  are  also  liable  under  the 
Ontario  Act  for  the  debts  of  the  company  if  they  carry  on 
business  with  less  than  five  shareholders. 

§  81.  General  Remarks. 

Can  a  man  holding  a  plurality  of  responsible  offices  con- 
scientiously discharge  the  proper  duties  devolving  upon 
him  from  each  position  of  trust,  or  does  he  nominally  pre- 
tend to  do  so?  This  question  has  often  been  asked  by 
shareholders,  and,  doubtless,  many  others  have  often  re- 
flected upon  the  important  matter,  dismissing  their  con- 
clusions with  a  shudder  and  a  hope. 

It  is  not  uncommon  to  find  one  man,  conducting  a  large 
and  legitimate  business  of  his  own,  connected  as  a  director 
with  two,  three  and  more  public  companies  where  large 
financial  interests  demand  careful  watching1  and  manage- 
ment in  every  detail. 

With  the  promoters  of  large  financial  and  commercial 
companies  the  questions  of  ability  and  moral  responsibility 
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are  not  as  a  rule  discussed  so  far  as  regards  the  directorate. 
Far  more  important  is"  it  considered  that  they  shall  place 
the  company  under  the  shadow  of  great  names.  Men  of 
influence,  standing  and  fortune  are  secured,  often  irre- 
spective of  age  and  ability.  In  England  the  acquisition  of 
one  or  two  titles  is  usually  a  desideratum  in  floating  a  new 
concern.  The  Earl  of  This  and  the  Marquis  of  That  permit 
the  use  of  their  names,  and  hecome  the  chief  guinea-pigs  in 
the  cage  of  directors.  Of  course  very  few  of  this  class  of 
directors  ever  pretend  to  Iook  into  the  business — they  are 
content  to  meet  once  a  week  or  so,  chat  over  a  small  lunch- 
eon, pocket  a  trifling  fee,  and  overlook  the  books  entirely. 
They  are  the  much-abused  figure-heads.  There  is  the  same 
class  of  useless  directors  in  certain  Canadian  companies, 
handling  and  managing  large  financial  affairs. 

The  Province  of  Manitoba  has  dealt  with  this  matter  in 
Chapter  14,  5-6  Edward  VII,  which  enacts  as  follows:  — 

"No  person  shall  accept  an  allotment  or  receive  a  trans- 
fer of  any  shares  in  the  stock  of  any  company  or  corpor- 
ation incorporated  under  this  Act,  or  under  any  statute  of 
this  Province,  or  accept  or  receive  any  other  benefit  or  ad- 
vantage from  any  such  company  or  corporation,  or  from 
any  person  connected  with  it,  in  consideration  of  allowing 
the  use  of  his  name  as  a  director,  trustee  or  member  of  the 
board  of  management  of  any  such  company  or  corporation, 
under  a  penalty  of  not  Jess  than  one  hundred  dollars  and 
not  more  than  two  thousand  dollars,  to  be  recovered  on 
summary  conviction  before  a  police  magistrate  or  two  jus- 
tices of  the  peace. 

No  person  guilty  of  any  violation  of  sub-section  (1) 
hereof  shall  be  entitled  to  retain  or  bold  any  shares  or  stock, 
or  other  benefit  or  advantage,  allotted  or  transferred  to  or 
received  by  him  for  any  such  consideration  as  aforesaid." 

A  man  may  be  successful  and  clever  in  a  business  to 
which  he  has  been  applying  himself  for  years;  but  it  does 
not  follow  that  he  will  be  equally  useful  or  fortunate  in 
helping  to  conduct  another  of  which  he  knows  nothing. 
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There  is  another  danger  in  men  holding  offices  in  several 
companies  formed  for  financial  business.  It  is  possible  bv 
collusion  for  directors  to  accommodate  one  another  or  the 
institutions  they  direct,  and  a  loophole  for  fraud  is  left 
open,  which  should  not  be  forgotten  in  these  days  of  com- 
mercial jugglery. 

Shareholders  should,  therefore,  discountenance  such  an 
anomaly  if  they  wish  their  savings  to  descend  to  their  off- 
spring, as  the  greed  for  prominence,  more  particularly 
when  pay  is  attached  to  it,  beclouds  too  frequently  the 
sense  of  honor  which  ought  to  influence  the  conduct  of  men 
holding  trust  positions,  and  as  to  whom  the  illustrious 
Burke  once  declared  that  "Those  who  execute  public  pecun- 
iary trust  ought  of  all  men  to  be  the  most  strictly  held,  to 
their  duty." 


CHAPTER   VII. 

OFFICERS,  THEIR  DUTIES  AND  POWERS. 

§  82.  General . 

Where  the  company  is  not  large  or  important,  two  offi- 
cials are  often  all  that  is  needed — a  president  and  a  treas- 
urer, who  may  also  act  as  secretary.  In  larger  companies, 
Vice-presidents,  Assistants  to  the  Treasurer  and  Secretary, 
a  General  Manager,  Solicitor  and  other  officers  are  pro- 
vided. It  is  necessary  that  the  President  and  Vice-presi- 
dent as  presiding  officers  of  the  board,  be  members  of  that 
body.  It  is  not  necessary  that  the  Secretary,  Treasurer,  or 
other  officers  be  directors,  or  even  shareholders. 

§  83.  President. 

The  president  is  the  chief  executive  officer  of  the  com- 
pany and  he  may,  withou-t  any  special  authority  from  the 
board  of  directors,  perform  all  acts  of  an  ordinary  nature 
which  by  usage  or  necessity  are  incident  to  his  office  and 
may,  when  authorized  so  to  do,  bind  the  company  by  con- 
tracts, and  also  in  matters  arising  in  the  usual  coiirse  of  its 
business,  or  by  exercising  the  powers  which  usage  and  cus- 
tom and  the  necessities  and  conveniences  of  business  re- 
quire in  the  executive  officer  of  the  company.  He  has  no 
more  control  over  the  corporate  property  and  funds  than 
any  other  director  (a),  nor  in  the  absence  of  special  author- 
ity, has  he  any  more  power  to  bind  the  company  than  any 
other  director.     Almin  v.  Law,  26  N.  S.  R.  340! 

The  president  of  a  company  is,  as  the  name  implies,  the 
presiding  officer  of  its  board  of  directors  and  of  its  share- 
holders when  assembled  in  general  meeting.  He  is  elected 
by  the  board  of  directors. 

(a)  Stokes  v.  New  Jersey  Pottery  Co.,  46  N.  J.  L.,  240. 

[90] 
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Where  lie  is  vested  with  the  general  care,  oversight  and 
management  of  the  company's  concerns,  and  is  paid  a 
salary  for  his  services,  he  is  bound  to  render,  in  return  for 
the  confidence  thus  reposed  in  him,  and  the  compensation 
thus  paid  to  him,  good  business  diligence  in  the  discharge 
of  the  duties  thus  assumed.  He  is  answerable  to  the  com- 
pany for  the  want  of  the  reasonable  or  ordinary  care  be- 
stowed by  a  good  business  man  in  the  oversight  of  a  similar 
business  under  similar  circumstances. 

A  woman  may  be  elected  president  of  a  company,  in- 
deed a  woman  may  be  elected  to  any  office  in  a  company. 
Several  companies,  the  whole  of  whose  shareholders  are 
women,  have  been  incorporated  under  the  Canadian  Com- 
panies' Acts. 

§  84.  Powers  of  President. 

In  a  recent  case  it  was  stated  that  "the  president  of  a 
company,  by  virtue  of  his  office  merely,  Has  very  little 
authority  to  act  for  the  company;  his  powers  depend  upon 
the  nature  of  the  company's  business  and  the  authority 
given  him  by  the  board  of  directors.  The  board  may  in- 
vest him  with  authority  to  act  as  the  chief  executive  officer 
of  the  company;  this  may  be  done  by  resolution,  or  by  ac- 
quiescence in  the  course  of  dealing  and  manner  of  transact- 
ing the  business  of  the  company.  When  a  contract  is  made 
in  the  name  of  a  company  by  the  president,  in  the  usual 
course  of  business,  which  the  directors  have  the  power  to 
authorize  him  to  make,  or  to  ratify  after  it  is  made,  the 
presumption  is  that  the  contract  is  binding  on  the  com- 
pany, until  it  is  shown  that  the  same  was  not  authorized  or 
ratified.  One  dealing  with  the  president  of  a  company,  in 
the  usual  course  of  business,  and  within  the  powers  which 
the  president  has  been  accustomed  to  exercise  without  ob- 
jection from  the  directors,  has  the  right  to  assume  that  the 
president  has  been  invested  with  those  powers." 

When  the  president  also  acts  as  the  general  manager  of 
the  company,  judicial  decisions  have  ascribed  to  him  power 
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to  do  any  act  in  the  ordinary  transaction  of  its  business  in 
behalf  of  the  company  so  as  to  bind  it. 

§  85.  Remuneration  of  President. 

The  salary  of  the  president  may  be  fixed  by  a  by-law  of 
the  board  of  directors,  which  must  be  approved  by  the' 
shareholders.  This  should  be  done  without  the  concurrence 
of  his  own  vote,  and  where  the  salary  has  been  so  fixed  and 
he  accepts  the  office,  he  cannot  thereafter,  increase  the 
salary  thus  fixed,  without  the  further  approval  of  the  share- 
holders. See  also  remuneration  of  directors, -etp.  Chapter 
Six. 

Where  the  president  and  vice-president  of  a  company 
drew  for  several  years,  without  proper  authority,  but  with 
the  acquiescence  of  their  co-directors,  elected  by,  and, 
closely  connected  with  the  majority  of  the  shareholders, 
large  sums,  ostensibly  as  salaries  as  general  manager  and 
managing  director,  respectively,  the  propriety  of  the  pay- 
ments could  be  inquired  into  at  the  instance  of  dissatisfied 
shareholders,  although  the  majority  were  prepared  to  ratify 
them.     Earle  v.  Burland,  27  Ont.  App,  540. 

§  86.  Vice-President. 

The  vice-president  has  the  power  of  presiding  at  meet- 
ings of  the  board  of  directors,  in  the  absence  of  the  presi- 
dent. This  is  about  the  sum  total  of  his  powers  unless 
where  he  has  been  specially  authorized  to  act  on  the  com- 
pany's behalf. 

§  87.  Secretary. 

The  duties  of  this  officer  vary  with  the  size  and  nature 
of  the  company,  and  the  terms  of  the  arrangement  made 
with  him.  In  the  ordinary  course  he  is  present  at  all  meet- 
ings of  the  company,  and  of  the  directors,  and  makes  proper 
minutes  of  proceedings  thereat;  he   issues;  under  the  di- 
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rection  of  the  board,  all  necessary  notices  to  shareholders 
and  others,  and  conducts  all  correspondence  in  regard  to 
calls,  transfers,  forfeitures,  etc. 

The  functions  of  a  secretary  are  clerical  and  ministerial 
only;  that  is  to  say,  he  is  the    agent  through    whom    the 
clerical  work  of  the  company  is  done,  and  who  carries  out 
the  orders  given  to  him  by  the  directors  without  exercising 
an  independent  discretion.     He  should  inform  himself  as 
to  all  ordinary  corporate  law  and  procedure,   as  sucn  in- 
formation is  more  necessary  for  him  than  for  any  other  of 
the  company's  officers.     In  addition  to  a  volume  dealing 
with  company  management  and    organization  he    should 
have  a  copy  of  the  Act  or  Acts  under  which  his  company  is 
incorporated,   together  with   any    amendments  that    may, 
from  time  to  time,  be   made  thereto.     In    practice  it    fre- 
quently happens  that  a  great  deal  is  left  to  the  discretion 
of  the  secretary;  but,  however,  that  may  be,  the  directors 
are  the  persons  on  whom  the  real  responsibility  rests,  and 
the  acts  of  a  secretary  done  within  the  scope  of  his  author- 
ity are  the  acts  of  the  company  or  the  directors. 

It  has  been  held  that  the  secretary  of  an  incorporated 
company  is  an  officer  of  the  company,  and  is  not  merely  an 
officer  of  the  managers  or  directors  by  whom  he  is  ap- 
pointed. It  has  also  been  held  that  he  is  not  a  "servant" 
nor  an  "employee,"  within  the  meaning  of  a  statute  creat- 
ing a  preference  in  favour  of  the  wages  of  servants  and 
employees. 

The  secretary  is  the  proper  custodian  of  the  corporate 
seal;  and  the  keeper  of  the  records  of  the  company.  He  is 
therefore  the  proper  person  to  prove  its  books  as  a  witness. 
He  is  also  the  agent  through  whom  the  company  ordinarily 
communicates  to  the  public,  knowledge  of  its  acts,  and 
hence  his  official  statements  of  such  acts  when  accepted  and 
acted  upon  by  third  parties  in  good  faith  are  binding  upon 
the  company. 

The  secretary  has  no  inherent  power  to  bind  the  com- 
pany, though  of  course  the  company  may  become  subse- 
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quently  bound  by  ratification.  He  may  in  the  ordinary 
course  of  business  of  the  company  indorse  its  negotiable 
paper.  Evidence  that  an  indorsement  of  a  note  held  by  a 
company  was  made  by  the  secretary  or  treasurer  of  the  com- 
pany, with  the  knowledge  and  consent  of  the  directors,  is 
evidence  from  which  a  jury  may  infer  such  officer's  author- 
ity to  indorse. 

A  secretary  cannot  bind  his  company  by  signing  with- 
out authority  a  deed  of    composition  and    discharge  (a) : 

The  duty  of  examining  the  instruments  of  proxy  that 
may  be  sent  in,  and  registering  transfers  of  shares  devolve? 
on  the  secretary,  and  he  is  bound  to  see  that  such  transfers 
are  properly  made.  Applications  for  inspection  of  the  cor- 
porate books  and  records  should  be  made  to  him. 

The  minutes  of  a  corporation  need  not  be  entered  up  in 
the  handwriting  of  the  secretary ;  it  is  sufficient  if  they  are 
entered  under  his  direction  and  approved  by  him. 

There  is  no  requirement  that  the  secretary  be  a  share- 
holder of  the  company. 

§  88.  Remuneration   of  Secretary. 

The  secretary  cannot  consider  himself  legally  appointed 
until  his  appointment  has  been  made  by  the  company  it- 
self after  incorporation.  While  an  express  agreement  form- 
ally drawn  up  and  made  between  the  company  of  the  one 
part,  and  the  secretary  of  the  other  part  is  at  all  times  de- 
sirable, yet  it  is  not  necessary  in  order  that  such  an  officer 
may  recover  a  reasonable  compensation  for  his  services  that 
there  should  have  been  such  an  agreement.  The  secretary 
being  an  officer  of  the  company  he  has  no  lien  upon  its  as- 
sets for  his  compensation,  nor  is  he  entitled  to  a  prefer- 
ence over  other  creditors. 

§  89.  Surrender  of  Records  by  Secretary. 

The  secretary  is  absolutely  bound  to  surrender  the 
books,  papers,  and  other  official  records  of  the  company, 

(a)  Bolt  &  Iron  Co.  v.  Gougeon,  S.  C.  7  L.  N.   10. 
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upon  the  expiration  of  Ms  term  of  office,  and  it  is  not  a 
valid  reason  for  his  retention  of  them  that  his  accounts 
have  not  been  adjusted. 

§  90.  Treasurer. 

The  treasurer  is  the  custodian  of  the  funds  of  the  com- 
pany, charged  with  the  duty  of  preserving,  disposing  and 
accounting  for  them  in  accordance  with  the  orders  of  his 
official  superiors.  To  secure  the  faithful  performance  of 
these  duties,  he  is  generally  required  to  execute  a  bond. 
The  bond  of  a  regular  guarantee  company  will  be  found  the 
most  satisfactory.  It  is  his  duty  to  keep  the  moneys  of  ihe 
company  distinct  from  his  own,  and  to  deposit  them  to  the 
company's  credit,  and  not  in  his  own  individual  name. 
He  should  be  able  and  ready  at  all  times  to  pay  over  any 
balance  he  owes  to  the  company,  and  to  pay  it  upon  de- 
mand. He  is  not  liable  in  damages  for  loss  happening 
through  his  mere  errors  of  judgment.  Unless  authority  is 
conferred  upon  him  by  the  charter  or  by-laws,  he  has  no 
power  to  assume  the  payment  of  debts  without  conferring 
with  the  directors.  He  has  no  right  to  pay  himself  a 
claim  he  holds  against  the  company  unless  the  payment  has 
been  authorized  by  the  company.  Where  the  acts  of  the 
treasurer  of  a  company  are  performed  at  the  office  of  the 
company,  are  of  a  public  character  and  long  continued,  it 
is  reasonable  to  presume  that  they  are  in  conformity  with 
the  instructions  of  the  directors,  and  an  indorsement  made 
in  pursuance  of  such  implied  authority  passes  a  valid  title 
to  the  indorsee: 

Where  the  company  is  a  small  one  the  treasurer  is  fre- 
quently the  bookkeeper,  while  in  an  important  enterprise  he 
would  supervise  the  office  staff. 

§  91.  Managing  Director. 

In  many  companies  where  the  president  is  unable  to 
give  sufficient  time  to  the  direct  supervision  of  its  affairs,  a 
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managing  director  is  appointed.  As  the  name  indicates  he 
is  one  of  the  directors,  representing  the  board,  and  dele- 
gated to  take  active  charge  of  the  business  of  the  company. 
Flis  position  is  one  of  much  greater  dignity  than  that  of  a 
general  manager,  although  his  duties  may  be  similar  to 
those  of  that  official. 

The  managing  director  is  a  working  member  of  the  com- 
pany, not  a  mere  servant,  and  can  only  receive  remunera- 
tion so  far  as  there  is  express  provision  made  therefor : 
Livingstone's  Case,  16  Ont.  A.  E.  397;  14  Ont.  E.  211. 

§  92.  General  Manager. 

The  general  manager  takes  charge  of  the  business  of  the 
company  under  the  direction  of  the  president  or  managing 
director.  He  should  be  a  man  skilled  in  the  business  car- 
ried on  by  the  company  and  able  to  direct  its  practical 
working  and  manage  its  employees. 

He  has  power  to  do  whatever  is  usually  done  in  the 
business  management  of  such  concerns ;  and  a  person  deal- 
ing with  the  company  through  its  general  manager  is  justi- 
fied in  acting  on  the  assumption  that  he  possesses  such 
powers,  unless  notice  to  the  contrary  be  given. 

Although  the  manager  may  be  a  director  he  is  an  em- 
ployee of  the  board  of  directors.  He  holds  his  office  like 
any  other  agent  or  servant,  subject  to  the  terms  of  the 
particular  contract  under  which  he  is  employed,  and  sub- 
ject to  the  pleasure  of  the  directors,  unless  a  stated  term 
is  fixed  In  his  contract. 

The  manager  of  a  company  can  bind  it  by  all  contracts 
within  the  apparent  scope  of  his  authority :  Thompson  v. 
Brantford  Electric,  25  Ont.  A.  E.  340;  Millar  v.  Cochran 
H.  G.  M.  Co.,  29  N.  S.  E.  304. 

A  railway  company  was  held  bound  by  the  act  of  its 
manager,  who  employed  a  solicitor  at  an  annual  salary, 
the  directors  having  accepted  his  services :  Albert  Ey.  v. 
Peck,  26  N.  B.  E.  191. 


Ch.  7.]  solicitor.  97 

§  93.  Solicitor.    " 

The  solicitor  advises  the  company  in  all  matters  where 
his  advice  is  asked,  and  in  large  companies  he  frequently 
attends  board  meetings,  and  is  present  to  advise  the  di- 
rectors at  general  meetings.  It  must  he  remembered,  how- 
ever, that  the  solicitor  has  no  authority,  and  is  only  an  ad- 
viser, whose  advice  may  be  accepted  or  rejected. 

In  questions  as  to  increasing  or  reducing  the  capital,  is- 
suing new  shares  or  debentures,  forfeiting  shares,  passing 
resolutions  for  winding  up,  or  undertaking  any  scheme  for 
amalgamation  with  other  companies,  it  is  most  desirable 
that  advice  should  be  had  before  even  the  preliminary  steps 
are  undertaken,  as  mistakes  may  easily  be  made,  which  al- 
most always  involve  considerable  unnecessary  expense,  and 
whicli  sometimes  cannot  afterwards  be  rectified. 

When  a  person  is  appointed  solicitor  to  a  company,  he 
naturally  acts  for  the  company  in  most  of  its  affairs;  but 
the  company  is  at  liberty  to  employ  any  other  person  or 
firm  for  any  business  unless  there  is  an  agreement  that  it 
will  exclusively  employ  a  specified  person  or  firm. 

§  94.  Removal  of  Officers  and  Agents. 

Unless  an  officer  has  a  contract  with  the  company,  fix- 
ing the  term  of  his  employment,  he  can  be  dismissed  by 
the  directors  with  whatever  notice  he  would  be  entitled  to 
if  employed  by  a  private  person. 

A  company  should  remove  an  officer  or  agent,  where 
there  is  a  contract  for  a  fixed  term,  only  where  he  violates 
his  contract,  or  is  incompetent.  It  can,  however,  at  any 
time  revoke  the  authority  of  an  agent,  rendering  itself 
liable  for  breach  of  contract. 

A  statement  in  the  Articles  of  Association  that  a  par- 
ticular man  is  or  shall  be  the  secretary,  manager,  or  other 
officer  is  not  a  contract  with  him,  and  each  officer  should 
protect  himself  by  seeing  that  his  appointment  is  duly 
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made  by  a  resolution  of  the  board  of  directors,   or  by  an 
agreement  executed  by  the  company  after  its  incorporation. 

Generally  the  directors  may  remove  their  own  ap- 
pointees at  will. 

A  contract  for  the  employment  and  remuneration  of 
ordinary  and  necessary  officers  need  not  be  under  seal :  Gas- 
ton's Case,  10  Ont.  P.  E.  339;  Ellis  v.  Midland  R.  W.  Co., 
7  Ont.  A.  R  464. 

For  appointment-  of  permanent  and  principal  officers 
contracts  should  be  under  corporate  seal :  Armstrong'  v. 
Portage,  Etc.,  Ry.  Co.,  1  Man.  R.  344. 

Where  power  of  dismissal  is- reserved  to  directors,  it 
must  be' strictly  pursued  and  at  a  regular  meeting  of  the 
board :    McEdwards  v.  Ogilvie,  4  Man.  R.  1. 

A  company  is  liable  for  the  nonfeasance  of  its  officers 
within  the  scope  of  their  duties :  Lamarre  v.  Woods,  13  S. 
C.  (Que..),  466;  McMurrich  v.  Bond  Head,  9  U.  C.  Q.  B. 
333. 

Directors  may  dismiss  without  notice  a  manager  who  is 
insolent  and  insubordinate  :  Dick  v.  Canada  Jute  Co.,  S.  C. 
30  L.  C.  J.  185. 

§  95.  Resignation  of  Officers. 

A  resignation  may  take  place  by  an  express  agreement 
between  the  company  and  the  officer,  or  by  his  acceptance 
of  another  office  in  the  company  incompatible  with  the  one 
he  holds.  The  resignation  is  not  complete  until  it  is  ac- 
cepted by  the  company  by  an  entry  in  its  books,  or  by 
treating  the  office  as  vacant. 

§  96.  Advances  Made  by  Officers. 

It  is  not  unlawful  for  an  officer  of  a  company  to  with- 
draw from  its  funds,  when  the  state  of  such  funds  will  per- 
mit of  it,  enough  money  to  repay  himself  for  advances 
made  to  the  company. 
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§  97.  Company  Bound  by  Acts  of  Officers. 

Proof  that  a  person  has  dealt  with  an  agent  of  a  com- 
pany in  good  faith  within  the  scope  of  his  apparent  author- 
ity and  relied  upon  this  apparent  authority,  will  render 
the  company  liahle  for  the  act  whether  the  agent  exceeded 
his  authority  or  not ;  and  in  order  to  establish  a  defence,  it 
must  be  shown  not  only  that  the  act  of  the  agent  was  un- 
authorized, but  also  that  the  party  dealing  with  the  agent 
had  notice  thereof,  or  that  he  did  not  rely  upon  the  appar- 
ent powers  conferred  upon  the  agent  by  the  company. 

§  98.  Liability  of  Officers. 

The  directors  or  officers  of  a  company  who  make  false 
statements  of  material  facts,  misrepresentations  as  to  sol- 
vency and  the  like,  the  natural  tendency  of  which  is  to 
deceive  the  public,  are  liable  for  the  damages  sustained  by 
one  who  relies  on  such  statements  and  is  misled  and  suffers 
damages  in  consequence. 

Directors  or  officers  of  companies  have  by  statute  in 
many  of  the  Provinces  been  made  liable  to  penalties,  or  for 
the  debts  of  the  company,  where  they  fail  to  make  a  re- 
port of  the  condition  of  the  company;  where  they  make 
false  reports  of  such  condition;  where  they  pay  a  dividend 
out  of  capital;  where  they  make  loans  to  shareholders; 
where  they  allow  the  number  of  shareholders  to  fall  bel'<w 
five,  and  under  some  Acts  (a)  for  the  wages,  not  exceeding 
one  year,  due  for  services  performed  for  the  company  by 
labourers,  servants  and  apprentices. 


(a)  See  list  of  these  Acts  under  heading  "Various  Liabilities  of 
Directors,"  Chapter  VI. 


CHAPTER    VIII. 

MEETINGS. 

§  99.  Introductory. 

The  shareholders  of  a  company  constitute  the  origin, 
existence  and  continuance  of  the  company  itself.  They 
elect  its  directors,  control  through  the  election  of  directors 
its  general  policy,  and  may  terminate  its  existence  at 
their  pleasure.  These  vital  powers  of  the  shareholders  can 
be  exercised  by  them  only  in  corporate  meetings,  duly  con- 
vened and  properly  organized  for  the  transaction  of  busi- 
ness. Accordingly,  the. method  of  tailing  together  a  cor- 
porate meeting,  the  time  and  place  of  that  meeting,  the 
notice  to  be  given,  and  the  various  incidents  relative  to  a 
convening  of  the  shareholders  and  the  proper  conduct  of 
their  meetings,  are  of  great  importance.  They  constitute 
the  subject  of  this  chapter. 

As  already  stated,  shareholders  can  hold  elections  and 
transact  the  other  business  which  they  as  a  body  are  quali- 
fied to  transact  only  at  a  corporate  meeting  duly  called  and 
convened.  Consequently,  all  votes  taken  elsewhere  than  at 
such  a  meeting,  and  all  separate  consents,  either  oral  or  in 
writing,  whereby  the  shareholders  assume  to  bind  the  com- 
pany, are  invalid  and  void. 

It  must  be  observed,  however,  that  the  new  Ontario  Act, 
Section  138,  provides  "that  any  by-law  by  this  Act  re- 
quired to  be  sanctioned  by  a  two-thirds  vote  of  the  share- 
holders at  a  general  meeting  specially  called  for  consider- 
ing the  same  may  in  lieu  thereof  be  validly  sanctioned  by 
the  consent  in  writing  of  all  the  shareholders." 

§  100.  Notice. 

The  business  which  the  shareholders  in  meeting  as- 
sembled have  the  power  to  transact  is  not  extensive,  but  it 
is  of  great  importance. 

[  100  ] 
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When,  therefore,  no  sufficient  notice  is  prescribed  by 
charter,  or  statute,  or  by-law,  each  shareholder  is  entiUed 
to  an  express  personal  notice  of  every  corporate  meeting. 
]N  o  usage  can  operate  to  excuse  a  failure  to  give  such  a 
notice. 

The  right  to  receive  notice  is  for  the  shareholder's  bene- 
fit, and  may  be  waived  by  him.  If  all  the  members  are 
present  at  a  meeting  and  assent  to  the  holding  of  it,  no  one 
can  object  that  no  notice  was  given.  Such  assent  should 
appear  in  writing  on  the  record,  signed  by  all  ('). 

(a)  What  the  notice  to  contain.  Notice  should  specify 
date,  time  of  day,  place  and  business  proposed  to  be  trans- 
acted at  the  meeting.  No  special  form  is  necessary  if  these 
essential  particulars  be  contained. 

Regularly  the  notice  ought  to  state  the  place  of  meet- 
ing, an>i  this  is  indispensable  if  it  is  proposed  to  meet  at  an 
unusual  place.  The  exact  hour  should  be  specified.  If 
there  is  some  standing  rule  or  established  custom  known  to 
all  the  shareholders  which  fixes  time  and  place,  it  may  not 
bs  necessary,  but  it  is  still  advisable  to  specify  these. 

(b)  How  notice  to  be  given.  In  the  first  place  directions 
prescribed  by  the  statute  creating  the  company,  and  by  its 
charter  and  by-laws  must  be  followed.  If  they  are  silent, 
there  should  be  a  printed  or  written  notice  signed  by  some 
person  authorized  to  call  a  meeting,  delivered  to  each  per- 
son entitled  thereto. 

The  Ontario  and  Dominion  Acts  provide  that,  "A  no- 
tice to  be  served  by  the  company  upon  a  shareholder  may 
be  served  either  personally,  or  by  sending  it  through  the 
post,  in  a  registered  letter,  addressed  to  the  shareholder  at 
his  place  of  abode  as  it  last  appeared  on  the  books  of  the 
company.  A  notice  or  other  document  served  by  post  by 
the  company  on  a  shareholder  shall  be  held  to  be  served  at 
the  time  when  the  registered  letter  containing  it  would  be 
delivered  in  the  ordinary  course  of  post;  and  to  prove  the 
fact  and  time  of  service  it  shall  be  sufficient  to  prove  that 

(1)  See  Form  of  Waiver,  post. 
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such  letter  was  properly  addressed  and  registered,  and  was 
put  into  the  post  office,  and  the  time  when  it  was  put  in, 
and  the  time  reqisite  for  its  delivery  in  the  ordinary  course 
of  post." 

It  has  been  held  that  verbal  notice,  where  full  informa- 
tion of  the  proposed  meeting  is  given,  is  sufficient,  but  this 
is  dangerous. 

The  fact  that  a  shareholder  is  away  from  home  will 
not  excuse  failure  to  give  notice.  In  such  a  case  the  notice 
should  be  sent  to  the  shareholder's  residence  by  mail,  or 
left  with  some  one  of  the  shareholder's  family,  or  at  his 
house,  or  last  place  of  abode,  if  the  family  be  absent.  It 
is  no  objection  to  the  legality  of  a  meeting  that  some  of  the 
shareholders  were  incapable  of  receiving  notice  by  reason 
of  physical  or  mental  infirmity. 

As  to  length  of  notice,  the  statute,  charter  or  by-laws 
should  determine.  If  they  are  silent,  notice  must  be  given 
a  reasonable  time  before  the  meeting,  and  if  parties  reside 
at  a  distance,  sufficient  time  must  be  allowed  that  they  may 
attend  if  they  desire  to  do  so.  If  the  notice  is  sent  by  reg- 
istered mail,  it  will  be  presumed  to  have  reached  the  per- 
son for  whom  it  was  intended. 

A  copy  of  the  notice  sent,  with  date  of  sending  endorsed 
thereon,  should  be  preserved  by  the  secretary  as  evidence, 
if  needed,  that  proper  notice  of  the  meeting  was  given. 
Copies  of  newspapers,  if  notice  was  published,  should  also 
be  kept. 

(c)  Notice  in  case  of  deceased  shareholder .  Where  the 
governing  statute  or  charter  is  silent  as  to  the  mode  of  giv- 
ing notice  of  a  call  when  the  shareholder  is  deceased,  and 
the  fact  of  his  death  is  not  known  to  the  company,  a  notice 
sent  by  mail  to  him  at  his  registered  address  wil  be  suffi- 
cient to  bind  his  executors. 

In  the  English  case  of  Allen  v.  Gold  Eeefs  of  "West 
Africa,  Limited,  1899,  2  Chancery  40,  it  was  held  that 
apart  from  special  provisions  in  their  articles  of  association, 
a  company  having  notice  of  the  death  of  a  member  cannot 
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bind  his  estate  by  posting  to  him  at  his  registered  address : 
— (1)  A  notice  preliminary  to  forfeiting  his  shares  for  non- 
payment of  calls  due  at  his  death,  or,  (2)  a  notice  of  an 
extraordinary  general  meeting  to  be  held  for  the  purpose  of 
altering  the  articles  in  such  manner  as  to  impose  a  fresh 
liability  on  his  shares. 

§  101.  Statutory  Meeting. 

The  Ontario  Companies  Act,  sec.  34,  provides  that  the 
provisional  directors  of  a  company  not  offering  shares  for 
public  subscription,  shall  call  a  general  meeting  of  the 
company  to  be  held  at  a  convenient  place  within  two 
months  from  the  date  of  the  letters  patent  for  the  purpose 
of  electing  directors,  appointing  auditors,  sanctioning  the 
by-laws  of  the  company,  and  transacting  such  other  busi- 
ness as  may  be  necessary  to  enable  the  company  to  carry 
on  its  undertaking.  For  full  details  of  this  meeting,  see 
sec.  Ill  of  that  Act. 

§  102.  Ordinary  and  Special. 

The  general  meetings  of  a  company  may  be  divided  into 
two  kinds,  viz.  :  ordinary  and  special.  The  former  are 
convened  at  regular  and  stated  periods,  as  established  by 
the  letters  patent  or  by-laws  of  the  company  as  annually 
or  semi-annually ;  the  latter,  those  which  are  convened  at 
any  other  time  for  the  transaction  of  special  business  not 
foreseen  or  provided  for  at  ordinary  general  meetings. 

§  103.  Where  Meetings  Held. 

By  the  common  law  of  England  it  appears  to  have  been 
taken  for  granted  that  the  general  meetings  of  a  company 
would  always  be  held  within  the  jurisdiction  from  which 
its-  charter  emanated,  as  no  absolute  rule  appears  to  have 
been  laid  down  with  regard  to  it.  Even  the  Imperial  Com- 
panies' Acts  are  silent  on  the  subject,  saying  merely  that 
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"subsequent  general  meetings  [i.e.,  meeting  subsequent  to 
the  first  at  wbich  such  arrangements  could  be  made]  shall 
be  held  at  such  time  and  place  as  may  be  prescribed  by  the 
company."  In  this  country,  however,  companies  exist  the 
greater  part  of  whose  stock  is  held  in  the  United  States, 
for  instance,  by  reason  whereof,  it  is  considered  desirable 
to  hold  general  meetings  in  that  country. 

In  the  United  States  particularly  it  can  be  readily- 
imagined  that  companies  exist  everywhere,  the  bulk  of 
whose  stock  is  held  in  another  State,  or  other  States,  from 
that  in  which  the  company  had  its  birth. 

Hence,  we  are  not  at  all  surprised  to  find  that  the  ques- 
tion has  been  raised  as  to  the  legality  of  a  general  meeting 
held  outside  the  jurisdiction  in  which  the  company  was 
created,  and  to  discover  that  it  has  been  laid  down,  "That 
all  votes  and  proceedings  of  persons  professing  to  act  in 
the  capacity  of  .corporations,  when  assembled  beyond  the 
bounds  of  the  state  granting  the  charter  of  the  corporation, 
are  wholly  void"  (a).  And  the  Code  of  California  goes 
much  further  than  this,  and  provides  that,  "The  meet- 
ings of  stockholders  and  board  of  directors  of  a  corporation 
must  be  held  at  its  office  or  principal  place  of  business." 
But  though  this  is  the  more  regular  and  desirable  mode, 
it  is  not  pretended  that  by  the  general  law  of  corporations, 
general  meetings  of  the  members  must  be  held  at  its  chief 
office  or  place  of  business  unless  so  provided  by  its  by-laws 
or  charter.  And  hence  we  find  it  stated  by  an  authority 
already  cited  (o)  that,  "Where  according  to  the  by-laws 
and  usages  of  a  society,  their  meetings  for  the  transaction 
of  business  are  opened  by  a  presiding  officer,  who  holds  his 
office  for  a  fixed  term,  and  no  meeting  is  considered  duly 
organized  unless  opened  by  him,  and  such  officer  is  pre- 
vented by  the  violence  of  members  of  the  association  from 
discharging  his  duty  at  the  accustomed  place  of  meeting,  he 
and  such  of  the  society  as  think  proper  to  accompany  him, 

(a)  Angell  &    Ames  Corporations,   sec.    498. 

(b)  Angell  &  Ames  Corporations,  sec.  497. 
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may  retire  to  some  convenient  place  adjacent  and  there 
open  the  meeting,  and  their  acts  and  doings  will  be  obliga- 
tory upon  the  society,"  etc.  And  in  McDaniels  v.  The 
Mfg.  Co.;  (a),  "Where  the  by-laws  of  a  corporation  re- 
quired the  meetings  of  the  corporation  to  be  held  at  the 
counting-room  of  the  corporation,  and  it  appeared  from  the 
records  that  a  meeting  was  held  at  the  dwelling  house  of 
the  general  agent  and  clerk,  without  stating  that  it  was  at 
the  counting-room  of  the  corporation,  it  was  held,  that  the 
court  would  presume  the  counting-room  was,  for  the  time 
being,  at  that  place." 

The  majority  of  the  Canadian  Acts  contain  sections  pre- 
scribing that  the  general  meeting  of  shareholders  shall  be 
held  within  the  limits  of  the  jurisdiction  from  which  the 
charter  emanated  leaving  it  to  the  by-laws  of  the  company 
itself  to  prescribe  the  exact  place  at  which  they  shall  be 
held  (b). 

In  Ontario,  however,  all  meetings  of  the  shareholders 
and  directors  shall  be  held  at  the  place  of  the  head  office 
of  the  company,  save  and  except  when  the  company  is 
authorized  by  the  Special  Act,  letters  patent  or  supple- 
mentary letters  patent,  to  hold  meetings  of  shareholders 
or  directors  out  of  Ontario. 

§  104.  Quorum. 

The  Canadian  Acts,  except  that  of  Ontario,  empower  the 
directors  to  make  by-laws,  subject  to  confirmation  by  the 
shareholders,  fixing  the  quorum,  which  shall  be  ascertained 
as  follows :  — 

"If  the  shareholders  at  the  time  of  the  meeting  do  not 
exceed  ten  in  number,  the  quorum  shall  be  three;  if  they 
exceed  ten  there  shall  be  added  to  the  above  quorum  one  for 
every  four  additional  members  up  to  fifty,  and  one  for 
every  ten  additional  members  after  fifty,  with  this  limita- 
tion, that  no  quorum  shall  in  any  case  exceed  twenty." 

(a)  22  Vt.  274. 

">)   See  Revised   Statutes    Canada,   Revised    Statutes    Quebec, 
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The  sections  relating  to  a  quorum  have  been  omitted 
from  the  new  Ontario  Act.  They  were  thought  to  be 
unnecessary.  If  all  shareholders  have  notice,  as  is  pro- 
vided, the  business  of  the  company  should  go  on.  Provi- 
sions for  a  quorum  more  often  lead  to  obstruction  than  good 
business. 

§  105.  Voting. 

The  rules  governing  the  deliberations  of  the  meeting 
are  the  same  as  those  governing  the  proceedings  of  deliber- 
ative assemblies  generally,  except  with  respect  to  the  vot- 
ing, for  which  there  are  special  rules  in  all  Companies 
Acts.  That  rule  usually  is  that  each  share  represented 
shall  carry  a  vote.  This  is  a  very  simple  rule,  but  one  in- 
volving a  little  trouble  in  determining  beforehand  to  how 
many  votes  each  member  present  is  entitled. 

The  votes  of  the  "two-thirds  in  value  of  the  sharehold- 
ers" who  may  vote  for  a  by-law  authorizing  the  borrowing 
of  money,  etc.,  on  the  property  of  the  company  are,  where 
there  has  been  no  default  after  a  call,  to  be  computed  upon 
the  face  value  of  the  number  of  shares  held,  and  not  upon 
the  amount  paid  upon  such  "shares  (a). 

The  freedom  of  every  shareholder  to  ■  vote  as  he  thinks 
best  for  his  own  interests  is  unrestricted,  and  in  the  absence 
of  anything  to  the  contrary  in  the  charter  or  by-laws,  of 
the  company,  he  may  vote  upon  a  question  in  which  he  is 
personally  interested.  So  that  where  the  question  was 
whether  or  not  the  company  should  adopt  a  bill  which  had 
been  filed  to  impeach  the  title  of  some  of  the  shareholders, 
it  was  held  that  the  shareholders  in  question  were  entitled 
to  vote. 

§  106.  Who  May  Vote. 

The  question  who  is  entitled  to  vote  upon  a  particular 
share  of  stock,  is,  as  a  general  rule,  answered  by  a  refer- 

(a)  Purdom  v.  Ontario  Loan  and    Debenture  Co.,  22    Ontario 

Reports,  597. 


Ch.  8. J  WHO    MAY   VOTE.  107 

ence  to  the  transfer  book  of  the  company.  He  who  is 
there  registered  as  the  owner  of  the  stock  is  entitled  to  vote 
upon  it. 

A  lunatic  or  idiot  may  according  to  the  English  Acts, 
vote  by  his  guardian  or  trustee.  And  so  with  minors.  But 
as  between  the  shareholders  and  the  company,  the  person 
entitled  to  the  right  of  voting  is  the  person  legally  entitled 
to  the  shares,  the  person  whose  name  is  on  the  register. 
The  company  have  no  right  to  inquire  into  the  beneficial 
ownership.  And  if  stock  be  held  jointly  by  two  or  more 
persons,  any  one  of  them  present  at  a  meeting  may,  in  the 
absence  of  the  other,  or  others,  vote  thereon;  but  if  more 
than  one  joint  stockholder  be  present  or  be  represented  by 
proxy,  they  must  vote  together  on  the  stock  jointly  held. 

Where  stock  is  jointly  held  and  the  owners  cannot  agree 
as  to  the  vote  to  be  cast,  the  vote  on  such  stock  may  be  re- 
jected. 

Again,  a  person  is  by  all  the  Companies  Acts,  entitled 
to  vote  on  shares  held  by  him  in  trust,  and  semble,  even 
where  he  is  trustee  for  the  company  itself,  if  his  name  ap- 
pears on  the  register  as  the  holder  of  such  shares  in  trust. 
And  the  chairman  also,  it  would  appear,  may  vote  on  his 
shares  os  any  other  member,  though  he  has  the  casting 
vote  in  case  of  a  tie,  besides. 

The  rule  giving  him  the  casting  vote  in  case  of  a  tie, 
has  been  adopted  because  as  presiding  officer  he  is  the  rep- 
resentative of  the  entire  corporation,  to  act  for  it  when  it 
cannot :  and  in  him  is  vested  the  full  power  to  express  its 
will  by  the  casting  of  the  deciding  vote. 

Where  the  power  of  one  corporation  to  be  a  shareholder 
in  another  is  conceded,  either  by  statute  law,  in  express 
terms,  as  under  certain  conditions,  in  sec.  90,  Ontario  Com- 
panies Act,  and  sec.  44,  Dominion  Companies  Act,  or  by 
judicial~construction,  it  would  seem  to  follow  that  the 
right  to  vote  in  respect  of  the  shares  would  exist  as  a  mere 
incident  of  their  ownership. 
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§  107.  Voting  by  Proxy. 

A  shareholder  though  not  present,  may  vote  by  proxy, 
according  to  the  universal  practice  of  companies  though  no 
such  right  exists  at  common  law.  The  object  of  this  privi- 
lege is  clearly  to  allow  those  who  are  unable  to  be  present 
at  a  general  meeting,  either  from  sickness,  distance,  or  any 
other  cause,  to  exercise,  through  or  by  means  of  others,  the 
right  which  their  shares  give  them  of  influencing  the  af- 
fairs of  an  institution  in  which  their  means  or  fortunes  are 
involved. 

A  proxy  is  any  person  representing  an  absent  share- 
holder and  duly  authorized  in  writing,  to  act  for  him  at  a 
meeting  of  the  company.  The  instrument  given  by  the  ab- 
sent shareholder  to  the  person  he  authorizes  to  act  for  him 
is  also  called  a  proxy. 

Under  the  Ontario  and  Quebec  Acts  there  is  no  re- 
quirement as  to  the  holder  of  a  proxy  being  himself  a 
shareholder,  but  the  Dominion  Act,  section  88,  requires 
that  the  holder  of  a  proxy  be  a  shareholder. 

A  proxy  given  for  a  particular  meeting  holds  good  for 
any  adjournment  of  that  meeting  though  it  is  usual  to 
specify  in  the  proxy  that  this  is  the  case. 

A  proxy  may  be  given  for  all  of  any  number  of  the 
shares  owned  by  an  individual,  each  proxy  covering  part 
of  his  holding. 

A  proxy  may  be  revoked  (a)  either  by  letter  to  that  ef- 
fect ;  or,  (6)  by  granting  a  proxy  to  another  person ;  or,  (c) 
by  the  policyholder  appearing  at  the  meeting  and  voting 
in  person,  which  he  can  always  do. 

A  corporation  may  give  a  proxy  under  its  common  seal 
and  it  should  be  attested  by  a  witness. 

Where  the  owner  of  stock  dies,  a  proxy  to  vote  thereon 
can  only  be  given  by  his  executors.  It  cannot  be  given  by 
the  will ;  nor  can  a  provision  in  the  will  that  the  executors 
shall  give  a  proxy  to  a  certain  person  entitle  such  person 
to  vote  the  stock,  if  the  executors  refuse  to  give  the  proxy, 
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for  on  the  death  of  the  owner  of  stock  his  ownership  ceases, 
and  the  executors  become  the  owners. 

An  agreement  between  stockholders  not  to  give  a  proxy 
is  contrary  to  public  policy  and  therefore  void. 

Directors  cannot  give  proxies  authorizing  others  to 
either  vote  or  act  for. them  at  directors'  meetings. 

In  many  large  companies  it  is  the  practice  when  send- 
ing out  notices  of  shareholders'  meetings  to  include  blank 
proxy  forms  with  the  request  that  if  the  shareholder  is  un- 
able to  be  present,  he  fill  out  the  proxy  in  favor  of  one  of 
the  officers  of  the  company,  usually  the  president,  and  re- 
turn it  in  order  that  his  shares  may  be  represented  at  the 
meeting.  Sometimes  the  reason  for  sending  out  these  prox- 
ies is  to  prevent  stampeding  of  the  annual  meeting,  which 
would  seriously  interfere  with  stability  and  continuity  of 
good  management. 

See  form  of  notice  and  proxy,  post. 

§  108.  The  Majority  of  Votes  Cast  Shall  Elect. 

It  is  the  well-settled  rule  in  companies  having  a  capital 
stock  divided  into  shares  that  a  majority  of  the  votes  cast 
at  any  election  shall  elect.  And  this  majority,  moreover, 
need  not  be  an  actual  numerical  majority  of  all  the  votes 
which  all  the  shareholders  have,  but  only  the  majority  of 
the  votes  cast. 

§  109.  Preambles,  Resolutions  and  Motions. 

A  Preambic,  is  a  statement  introductory  to  and  explan- 
atory of  what  follows  specifically  by  formal  resolution. 

A  Resolution  is  a  statement,  a  formal  expression,  or 
determination,  proposed  to  a  corporate  body  for  approval 
and  adoption  by  formal  vote. 

To  present  a  matter  to  a  meeting  of  the  shareholders, 
or  directors  of  a  company,  it  is  always  best  to  formally 
write  it  out  with  a  preamble,  and  to  follow  this  by  a  resolu- 
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tion  stating  the  remedy  or  conclusion.  Then  move  the 
adoption  of  the  resolution,  and,  if  seconded,  the  matter  is 
ready  for  presentation  by  the  chair  to  the  meeting1;  and, 
whether  adopted  or  rejected,  should  become  a  matter  of 
record  on  the  minutes.  A  person  presenting  a  resolution, 
should  always  endorse  the  same  on  the  back,  so  the  sec- 
retary may  be  informed  as  to  who  presents  the  same,  and 
enabled  in  writing  up  the  minutes  to  make  the  record  show 
who  presented,  and  who  seconded  the  motion. 

All  preambles  simply  introduce  the  proposition  by  a 
plain  and  forceful  statement  of  facts,  beginning  as  fol- 
lows :  — 

"Whereas,"  etc.,  and  ending  with  "Therefore,  be  it 
resolved" ;  and,-  after  stating  the  main  conclusion,  say, 
"And  be  it  further  resolved" ;  and  should  the  matter  sub- 
mitted then  not  be  finally  disposed  of,  a  third  resolution 
may  be  appended  by  saying,  "And  again  be  it  further 
resolved,"  and  so  on  to  the  end. 

Motions.  Where  so  much  formality  is  not  necessary,  or 
the  matter  is  not  of  sufficient  importance  to  warrant  its 
being  submitted  in  the  form  of  a  resolution,  it  may  be 
presented  by  a  simple  motion.  Motions  are  generally  made 
at  the  moment  action  is  required,  and  in  consequence,  are 
not  usually  submitted  in  writing.  The  form  would  be  as 
follows  :  "Upon  motion  duly  seconded  and  unanimously 
carried  the  Secretary-Treasurer  was  authorized  to  pay  the 
rent  for  the  past  quarter." 

§  110.  Procedure  at  Meeting  of  Provisional  Directors. 

Meeting  of  the  Provisional  Directors  of  the  Hamilton 
Stove  Company,  Limited,  held  at  the  office  of  Thomas  Tay- 
lor, in  the  City  of  Hamilton  on  Thursday,  the  fifth  day  of 
April,  1907. 

Present,  William  J.  Thomas,  Thomas  Taylor,  and  T. 
Bright  Taylor. 
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The  chairman,  llr.  W.  J.  Tiiomas,  announced  that  all 
preliminary  conditions  and  legal  formalities  had  been  com- 
plied with,  and  the  company  was  duly  incorporated  under 
the  Ontario  Companies  Act  with  a  capital  of  two  hundred 
thousand  dollars,  divided  into  four  thousand  shares  of 
fifty  dollars  each. 

The  letters  patent  incorporating  the  company  were  sub- 
mitted and  read  at  the  meeting,  and  were  approved  and 
adopted  as  the  charter  of  the  company. 

The  chairman  announced  that  he  had  obtained  sample 
designs  of  seal  and  stock  certificate,  and  had  caused  to  be 
prepared  a  code  of  by-laws  for  submission  to  the  share- 
holders. 

The  only  remaining  duty  of  the  provisional  directors 
was  the  calling  of  a  general  meeting  of  the  shareholders. 
He  therefore  moved,  seconded  by  Mr.  Thomas  Taylor,  that 
a  notice  be  sent  to  each  shareholder  by  registered  letter, 
calling  a  general  meeting  of  the  company  for  Thursday, 
the  twelfth  day  of  April,  1907,  at  the  hour  of  eleven 
o'clock  a.m.,  at  the  office  of  Thomas  Taylor,  100  King 
Street  East,  Hamilton,  for  the  purpose  of  organizing  the 
company  for  the  commencement  of  business. 

jNtote.  If  possible,  it  is  the  more  convenient  practice 
that  no  shares  of  stock  be  allotted  until  after  the  first  or 
organization  shareholders'  meeting  has  been  held,  so  that 
the  only  shareholders  present  at  such  organization  meet- 
ing will  be  those  named  in  the  letters  patent.  The  smaller 
the  number  the  more  easily  they  can  get  together. 

The  meeting  then  adjourned. 

§  lit.  First  Shareholders'  Meeting. 

The  Ontario  Companies  Act  directs  that  the  provi- 
sional directors  of  a  company  not  offering  shares  for  public 
subscription,  shall  call  a  general  meeting  of  the  company 
to  be  held  at  a  convenient  place  within  two  months  from 
the  date  of  the  letters  patent  for  the  purpose  of  electing 
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directors,  appointing  auditors,  sanctioning  the  by-laws  of 
the  company,  and  transacting  such  other  business  as  may 
he  necessary  to  enable  the  company  to  carry  on  its  under- 
taking, and  shall,  at  least  ten  days  before  the  day  on 
which  such  meeting  is  held,  give  notice  of  such  meeting  by 
registered  letter  addressed  to  each  shareholder,  setting  out 
in  detail  the  business  to  be  transacted  and  matters  to  be 
considered  thereat.  If  the  said  meeting  is  not  called  by 
the  provisional  directors,  any  three  or  more  shareholders 
of  the  company  may  call  the  meeting.  Similar  provisions 
exist  in  nearly  all  the  Companies  Acts. 

The  First  Shareholders'  Meeting  at  the  appointed  time 
and  place  is  organized  in  manner  as  fpllows :  Some  leading 
shareholder  will  say :  — ■ 

1.  "The  meeting  will  please  come  to  order]  I  move 
that  Mr.  Thomas  act  as  chairman.  (If  not  promptly,  sec- 
onded, say  : )  Is  the  motion  seconded  ? 

2.  "(Now  state,)  It  is  moved  and  seconded  that  Mr. 
Thomas  act  as  chairman ;  are  you  ready  for  the  question  ? 
(Waiting  an  instant,)  All  in  favor  of  the  motion  will  say 
'Aye.'     (After  the  ayes  respond,)  Those  opposed,  'No.' 

3.  "The  'ayes'  have  it!  Mr.  Thomas  is  elected,  and 
will  please  take  the  chair  and  state  the  object  of  the  meet- 
ing. 

4.  "(Or,)  The  'nos'  have  it;  the  motion  is  lost,  and 
nominations  for  chairman  are  in  order."  When  the  above 
(2  and  3)  are  repeated. 

5.  Should  it  appear  before  the  organization  that  fac- 
tions are  present,  then,  instead  of  (1)  use:  "Nominations 
are  in  order  for  chairman;  whom  will  you  have?" 

6.  The  secretary  is  elected  in  the  same  manner  and 
takes  his  place  and  makes  minutes  of  the  proceedings  in  the 
rough,  which  he  will  write  into  the  minute  book,  in  ink, 
at  some  future  time. 

7.  After  the  chairman  and  the  secretary  have  taken 
their  places  and  assumed  their  duties,  the  chairman  will 
say :    "The  list  of  subscribers  to  the  capital  stock  of  this 
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company  is  in  the  secretary's  hands.  The  secretary  will 
read  the  same."  The  secretary  accordingly  reads,  stating 
the  number  of  shares  of  stock  subscribed  for  and  each 
shareholder  present  in  person,  or  by  proxy,  will  answer  to 
his  or  her  name  as  called  by  saying  "present,"  or  "pres- 
ent by  proxy : "  if  by  proxy,  passing  the  proxy  to  the  sec- 
retary to  be  entered  of  record  on  the  minutes  of  the  meet- 
ing. 

8.  The  secretary  will  announce  the  total  number  of 
shareholders  present  in  person,  or  by  proxy. 

9.  The  chairman  will  then  declare  the  number  of  share- 
holders present,  and,  if  a  quorum  is  necessary,  that  a 
quorum  is  present  and  that  the  meeting  is  competent  to 
proceed. 

10.  That  the  letters  patent  is  in  the  hands  of  the  sec- 
retary, and  may  be  inspected  by  the  shareholders.  After 
waiting  a  moment,  he  will  say :  "The  secretary  will  read 
the  letters  patent  of  incorporation." 

On  motion  of  Mr.  ,  seconded  by  Mr.  , 

the  letters  patent  was  approved  of  and  adopted  as  the 
charter  of  the  company. 

11.  The  provisional  directors  then  reported  that  three 
hundred  shares  of  the  capital  stock  had  been  subscribed  for 
upon  which  ten  per  cent,  had  been  paid  in  and  submitted 
a  list  of  the  subscribers.  They  further  presented  a  state- 
ment of  preliminary  expenses  amounting  to  four  hundred 
and  fifty  dollars. 

12.  A  motion  to  elect  by  ballot  the  number  of  directors 
required,  is  now  in  order.  The  chairman  will  put  the 
motion,  and  if  favourable  will  say:  "'Carried,'  or,  if 
unfavourable,  will  say,  'Lost;'  what  is  your  pleasure?" 

If  this  motion  is  '  'carried"  the  chairman  will  then  use 
his  prerogative  of  appointing  one  or  more  scrutineers  (a) 
to  receive  and  count  the  ballots  (6)  previously  prepared  by 

(a)  Candidates  should  not  be  scrutineers  :  — Dickson  v.  McMur- 
ray,  28  Grant,  533. 

(b)  See  Form  of  Ballot,  post. 
8 
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tbe  secretary,  cast  for  directors;  or,  if  the  meeting  is  small 
and  unanimous,  the  chairman  will  say :  "The  secretary 
will  act  as  scrutineer  and  will  receive  and  count  the  votes 
cast." 

13.  Nominations  of  directors  are  now  in  order.  After 
the  same  are  nominated  the  election  takes  place,  the  scru- 
tineers, or  acting  scrutineers,  count  the  ballots  or  votes 
cast,  and  report  the  result  to  the  chairman. 

14.  The  chairman  announces  that  the  following  per- 
sons have  been  chosen  as  directors,  naming  each  one 
and  declares  such  persons  to  be  the  duly  elected  board  of 
directors  of  this  company,  to  serve  for  the  term  for  which 
they  are  elected  and  until  their  successors  are  duly  elected. 

15.  The  chairman  will  now  say :  "Any  shareholder  hav- 
ing any  business  concerning  the  company  will  now  present 
it,"  when  any  matters  concerning  the  object  or  purpose  of 
the  company  can  be  brought  up,  considered  and  disposed  of. 

16.  It  is  better  for  this  shareholders'  meeting  to  take 
a  recess  for  a  limited  time  and  allow  the  directors  to  meet 
and  formally  organize  and  elect  the  officers  of  the  com- 
pany before  the  shareholders'  meeting  is  formally  ad- 
journed, for  the  reason  that  the  new  board  of  directors 
may  ask  the  shareholders  for  instruction  about  matters 
that  should  originate  in  a  shareholders'  meeting  and  for 
formal  approval  of  by-laws,  etc. 

17.  After  recess  the  meeting  resumed  and  the  secretary 
reported  that  at  a  meeting  of  the  board  of  directors  held 

on  the day  of  A.D Mr. 

was  elected  President;  Mr 

Vice-president;    Mr Secretary,  and   Mr. 

Treasurer  of  the  company  for    the    ensuing 

year. 

18.  The  secretary  presented  a  by-law  made  by  the 
directors,  providing  for  the  payment  of  the  President  and 
Directors  of  the  company,  for  the  approval  of  the  share- 
holders.    This  was,  on  motion,  unanimously  approved  of. 
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19.  He  also  presented  a  code  of  by-laws  for  the  regula- 
tion and  government  of  the  company,  which,  having  teen 
read,  explained  and  discussed  were  unanimously  approved 
of  (a). 

20.  A  resolution  authorizing  the  directors  to  carry  into 
effect  the  Preliminary  Agreement  as  originally  signed, 
with  any  amendments  or  recommendations  the  sharehold- 
ers may  desire,  is  now  adopted  as  follows  :  — • 

On  motion  of  Mr ,  seconded  by  Mr , 

the  Eesolution  of  the  directors  taking  over  the  Agreement 
and  Business  therein  mentioned  was  approved,  ratified  and 
confirmed. 

On  motion  of  Mr ,  seconded  by  Mr , 

the  by-law  allotting shares  of  the  stock  of  the 

company  as  a  consideration  for  the  transfer  to  the  company 

of  the  properties,  businesses  and  undertakings  of 

was  approved,  ratified  and  confirmed. 

21.  The  chairman  and  the  secretary  should  sign  the 
minutes  of  this  meeting,  which,  should  state,  among  other 
things,  time,  place,  shareholders  present,  personally  or  by 
proxy,  and  distinctly  everything  done  or  ordered  to  be 
done. 

22.  The  meeting  then  adjourned. 

§  112.  Procedure  at  First  Directors'  Meeting. 

First  Directors'  Meeting  to  elect  the  officers  of  the  com- 
pany, transact  such  other  business  as  may  be  necessary  and 
adopt  a  code  of  by-laws  for  the  government  of  the  com- 
pany's business. 

1.  Immediately  following  or  during  the  intermission  of 
the  first  meeting  of  shareholders,  the  directors  elected  at 
said   shareholders'   meeting  were  called  to  order — as  des- 

(a)  While  the  Directors  have  power  to  make  by-laws  for  the 
government  of  the  company,  it  is  expedient  to  have  the  by-laws 
approved  at  this  first  meeting,  as  the  Acts  require  certain  of  them 
to  he  approved  by  the  shareholders,  e.g.,  those  for  payment'  of 
president  or  director,   appointment  of  auditors,   etc.,  etc. 
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cribed  in  number  1  to  6  inclusive  under  beading  "First 
Shareholders'  Meeting" — and  a  formal  organization 
effected. 

2.  The  chairman  instructed  the  secretary  to  read  the 
list  of  directors,  those  present  answering  to  their  names  as 
read. 

3.  There  being  a  quorum  present  the  minutes  of  the  last 
meeting  of  the  provisional  directors  were  read  and  ap- 
proved of. 

4.  The  chairman  then  declared  that  a  motion  to  organ- 
ize the  board,  by  electing  the  permanent  officers  "viva 
voce,  (a)"  was  in  order.  Such  motion  being  made  and  put, 
the  chairman  declared  it  "carried." 

5.  Nominations  for  president  were  in  order.  A  motion 
to  elect  as  president,  Mr.  A. — he  having  been  nominated — 
upon  being  put  to  vote,  the  chairman  declared  Mr.  A.  to 
have  received  a  majority  of  the  votes  of  the  Jirectors,  and 
he  was  therefore  elected  to  the  office  of  president  of  the 
company  for  the  ensuing  year,  and  until  his  successor  was 
elected  and  installed.  Each  of  the  other  officers  may  be 
formally  elected  in  the  same  way,  or  may  be  named  by  the 
directors  (b). 

6.  The  salary  of  the  President  being  on  motion  con- 
sidered, each  director,  (except  the  president)  voting  viva 
voce,  the  chairman  declared  it  fixed  at  a  stated  amount  per 
annum.  The  salary  of  each  other  officer  may  be  fixed  in 
the  same  manner,  (the  officer  not  voting  on  his  own  salary) 
as  well  as  the  payments,  if  any,  to  directors.  The  sec- 
retary was  instructed  to  prepare  a  by-law  fixing  the  salaries 
at  the  amounts  agreed  upon,  for  submission  to  the  share- 
holders. 

7.  The  resolution  respecting  the  seal  is  considered,  and 
on  motion  is  formally  adopted  and  an  impression  of  the 
seal  made  upon  the  minute  record  (in  a  space  left  blank) 

(a)  By  word  of  mouth;  orally. 

(6)  See  section  84,  Ontario  Companies  Act.  ' 
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where  this  resolution  is  recorded.  If  the  seal  be  not  pre- 
pared beforehand,  the  impression  should  be  made  on  its 
receipt. 

8.  The  resolution  respecting  the  scrip  certificate  and 
the  certificate  of  stock  is  considered,  and  on  motion  is 
formally  adopted,  and  one  of  each  certificate  cancelled, 
and  showing  the  date  of  such  cancellation,  with  the  sig- 
nature of  the  president,  both  written  in  red  ink  across  the 
face  thereof,  is  declared  the  form  and  design  of  the  certi- 
ficates to  be  issued  to  the  shareholders  of  the  company. 
The  cancelled  certificates  should  be  attached  to  the  minute 
book  at  the  page  where  this  resolution  is  recorded.  Each 
different  form  or  design  of  stock  certificate  should  be 
treated  in  the  same  way. 

9.  A  committee  on  by-laws  should  now  be  appointed  by 
the  chair,  to  consider  and  approve  of  the  eode  of  by-laws 
already  prepared  for  the  government  of  the  affairs  of  the 
company,  and  report  on  the  same  to  the  board  of  directors 
at  the  earliest  moment.  (A  set  of  by-laws  will  be  found 
post,  which  may  be  adapted  to  the  needs  of  the  company.) 

10.  Among  other  business  to  be  considered  by  the  board 
of  directors,  is  the  location  of  the  principal  office,  location 
of  branch  offices,  time  and  place  of  regular  meetings,  treas- 
urer's and  other  officers'  bonds,  appointees,  etc. 

11.  The  following  resolution  providing  for  the  making 
of  a  call  upon  the  shares  of  stock,  and  fixing  a  time  for  the 
payment  of  the  same  to  the  treasurer  of  the  company, 
should,  on  motion,  be  adopted. 

That  a  call  of  ten  per  cent,  upon  the  subscribed  capital 

of  the  company  payable  to  Mr ,  the  Treasurer 

of  the  company,  at  the  company's  office Street, 

etc.,  on  the day  of  190         ,  be  and  the 

same  is  hereby  made. 

12.  The  issue  of  Instalment  Scrip  in  exchange  for  pay- 
ment of  calls,  and  Stock  Certificates  for  property  pur- 
chased, should  now  be  ordered  by  formal  resolution  in 
accordance  with  the  Memorandum  of  Agreement  and  Stock 
Book. 
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13.  On  motion  of  Mr ,  seconded  by  Mr. 

,  the  Agreement,  dated  ,  between 

,  was  placed  before  the  meeting,  and  it  was 

resolved  that  the  said  agreement,  which  has  now  been  read 
at  this  meeting,  in  so  far  as  the  same  provides  for  the  pur- 
chase by  this    company    of   the    properties,    business,    and 

undertakings  of ,  be  and  the  same  is  hereby  adopted, 

assumed  and  taken  over  by  the  company. 

On  motion  of  Mr ,  seconded  by  Mr , 

the  following  by-law  with  reference  to  the  acquisition  and 

adoption  by  the  company  of  the  agreement  of made 

by  the  promoters  of  the  company,  and  by  the  owners  of  the 

properties,  business  aid   undertakings   of was 

enacted. 

By-law  No 


Whereas  by  an  agreement  (here  insert  date  and  parties 
to  the  agreement  referred  to)  it  was  among  other  things 

agreed  that  a  company  should  be  formed  under  the  " 

Companies  Act",  for  the  purpose    of    acquiring 

{here  describe  the  business). 

And  whereas  the  vendors  named  in  the  said  agreement 
have  agreed  to  sell  to  this  company  all  their  property, 
plant,  assets,  business  undertakings  and  franchises  for  the 

consideration  of dollars,  to  be  paid  by  the  issue  to 

trustees  of shares  of  the  capital  stock  of  this  com- 
pany. 

And  whereas  the  said have  duly  executed  con- 
veyances of  all  the  said  properties,  plants,  assets,  business, 
undertakings  and  franchises  upon  consideration  of  the 
allotment  and  issue  of  stock  of  this  company  as  in  the  said 
agreement  set  forth. 

And  whereas shares  of  the  stock  of  this 

company  have  been  subscribed  for  by  the  said  parties, 
which  subscription  includes  the  shares  subscribed  for  by 
the  subscribers  respectively  to  the  original   Memorandum 
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of  Agreement  and  Stock  Book,  and  they  have  requested  the 

allotment  of  the  said shares  to  them  in  the 

amounts  of  their  subscriptions  thereof  as  follows :  (Here 
set  out  shares  and  names)" 

Now  therefore,  be  it  enacted  that  the  acquisition  of  the 

said  Agreement  of and  of  the  property,  plant, 

assets,  business,  undertakings  and  franchises  of  the  said 

be,  and  the  same  is  hereby  approved,  and 

the  President  and  Secretary  are  hereby  authorized  to  da 
all  acts  necessary  for  the  carrying  out  of  the  said  agree- 
ment and  taking  over  of  the  said  properties.       And  that 

the  issue  of shares  of  the  stock  of  this  company 

fully  paid  up  and  non-assessable  is  hereby  directed  to  the 
persons,  and  in  the  amounts  named  in  the  preamble  herein 
and  the*  said  shares  are  hereby  allotted  to  the  said  respec- 
tive persons  in  the  several  amounts  mentioned. 

14.  The  following  resolution  selecting  a  bank  in  which, 
the  funds  of  the  company  shall  be  deposited,  and  provid- 
ing for  a  method  of  endorsement  of  cheques  and  drafts, 
and  the  manner  by  which  the  signature  of  the  company 
shall  appear  on  instruments  used  by  it,  should  on  motion  be 
adopted.  This  resolution  is  usually  later  on  embodied  in 
the  by-laws,  and  a  copy  of  the  by-law,  or  an  extract  there- 
from should  be  furnished  the  bank  officials  together  with 
the  signatures  of  the  officers  designated  to  sign  cheques, 
etc.,  etc. 

Resolved,  That  the  Treasurer  be  and  hereby  is  author- 
ized and  instructed  to  open  an  account  for  the  company 
with  the  Home  Bank,  Toronto,  and  to  deposit  therein  all 
funds  of  the  company  coming  into  his  custody,  such  account 
to  be  in  the  name  of  the  company,  and  funds  deposited 
therein  to  be  withdrawn  only  by  cheque  signed  by  the 
Treasurer  and  countersigned  by  the  President. 

15.  The  Secretary  should  be  formally  authorized  to 
procure  the  necessary  books,  papers  and  supplies  for  his 
office.     A  motion  to  this  effect  should  be  made  and  passed. 

16.  All  other  business  necessary  should  be  considered 
by  t^e  djrertcis  at  this  meeting,  after  which  a  motion  to 
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adjourn    until    the  next    regular    meeting,  unless    sooner 
called  together  by  the  president,  is  in  order. 

§  113.  Procedure  at  Annual  or  General  Meetings. 

(a)  Preliminaries.  In  preparation  for  the  annual  meet- 
ing the  transfer  book  should  be    closed  a    sufficient    time 

■  before  the  meeting  to  give  the  secretary  time  to  prepare  his 
list  of  shareholders  entitled  to  vote  at  the  meeting.  The 
closing  of  this  book  is  nothing  more  than  the  refusal  of  the 
secretary,  or"  transfer  officer,  to  transfer  any  certificate 
presented  to  him  for  that  purpose  during  the  time  men- 
tioned. In  large  companies  notice  of  closing  and  reopen- 
ing the  transfer  book  is  usually  given  in  the  notice  of  the 
annual  meeting.  The  Ontario  Act,  section  51,  provides 
that  the  transfer  book  may  be  closed  for  two  weeks,  before 
the  payment  of  a  dividend- 

An  alphabetical  list  of  shareholders  should  be  prepared 
shewing  the  number  of  votes  each  shareholder  may  cast. 
(See  Form  under  (h).  This  list  should  be  open  to  the 
inspection  of  any  shareholder  at  the  meeting,  and  its  accur- 
acy proved,  if  necessary,  by  a  reference  to  the  stock  ledger 
and  transfer  book. 

All  books,  stationery,  blanks  or  material  that  may  be 
required  should  be  provided  by  the  secretary  in  advance, 
s'o  as  to  facilitate  as  much  as  possible  the  business  of  the 
meeting.  A  paper  containing  the  order  of  business,  and 
the  several  items  to  be  dealt  with  therein,  should  also  be 
prepared  by  the  secretary  in  advance  and  handed  to  the 
President  before  the  meeting  opens.  Where  the  secretary 
knows  that  certain  matters  are  coming  up  for  consideration, 
he  can  often  facilitate  business  by  preparing  the  necessary 
resolutions  or  motions  beforehand. 

(b)  Chairman.  The  Ontario  Companies  Act  directs  that 
the  President  of  the  company  shall  pre:ide  as  chairman  at 
every  general  meeting  of  the  company.  It  further  pro- 
vides, that  if  there  is  no  president,  or  if  at  any  meeting  he 
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is  not  present  within  fifteen  minutes  after  the  time  ap- 
pointed for  holding  the  meeting,  the  shareholders  present 
shall  choose  some  one  of  their  number  to  be  chairman. 

At  the  time  appointed  for  the  meeting,  the  President 
should  at  once  take  the  chair.  If  he  is  not  present,  the 
shareholders  after  the  lapse  of  the  proper  interval,  should 
elect  a  chairman.  This  will  be  effected  by  passing  a  resolu- 
tion, duly  proposed  and  seconded,  "That  Mr. be 

appointed  chairman  of  this  meeting."  Some  leading 
shareholder  will  propose  this. 

(c)  Quorum.  The  chairman,  having  taken  the  chair, 
will  ascertain  that  a  proper  quorum  is  present.  This 
depends  on  the  by-laws.  Sometimes  a  specified  number 
forms  a  quorum,  and  sometimes  a  specified  number  holding 
a  certain  amount  of  the  capital.  Very  commonly  the 
quorum  for  an  ordinary  meeting  is  different  from  that  of 
a  general  meeting.  In  order  to  ascertain  that  a  quorum 
is  present  it  may  be  necessary  to  refer  to  the  register  of 
shareholders  and  stock  ledger,  and  accordingly  they 
should  be  at  hand  for  reference. 

Usually,  however,  the  alphabetical  list  of  shareholders 
prepared  by  the  secretary  is  used  for  the  purpose,  and  he 
calls  the  names  therefrom.  If  the  shareholder  is  present 
he  responds  to  the  call  and  is  noted  on  the  list.  If  (not 
present,  but  represented  by  proxy,  the  person  representing 
him  responds  as  his  proxy  and  is  so  noted  on  the  list.  If 
the  list  of  shareholders  be  a  very  long  one,  while  the  num- 
ber present  is  small,  the  secretary  instead  of  calling  every 
name,  may  call  upon  each  person  present  for  a  statement 
of  the  shares  owned  or  represented  by  him.  The  shares  so 
reported  would  be  noted  on  the  list  and  any  not  reported 
would  be  marked  not  represented. 

The  important  point  to  be  determined  by  the  roll  call 
is  not  the  number  of  persons  present  at  the  meeting,  but  the 
number  of  shares  represented.  One  or  two  men  might  by 
ownership,  and  holding  the  necessary  number  of  proxies, 
represent  the  entire  body  of  the  shareholders  at  a  meeing, 
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and  such,  meeting  if  properly  conducted  would  be  quite 
legal. 

The  secretary  should  add  the  different  columns  of  his 
list  after  the  roll  call  is  completed  and  report  the  result 
thus.  Present  in  person  264  shares,  represented  by  proxy, 
310  shares;  total  represented,  574  shares;  not  represented, 
146  shares.    Total  shares  issued  720. 

If  there  is  not  a  quorum  present  within  the  time  fixed 
by  the  by-laws,  the  meeting  must  be  dissolved  or  'ad- 
journed, according  as  may  be  provided  by  the  by-laws. 

(d)  Reading  and  Signing  of  Minutes.  If,  however,  it 
appears  that  a  proper  quorum  is  present,  the  chairman 
will  announce  the  fact,  and  will  then  call  on  the  secretary 
to  read  the  notice  convening  tbe  meeting.  This  having 
been  done,  tbe  secretary,  according  to  the  practice  of  some 
companies,  will  be  required  to  read  tbe  minutes  (a)  of  the 
last  general  meeting,  and  of  any  special  meeting  during 
the  year;  and  the  chairman  will  then  say,  "Gentlemen, 
with  your  approval,  I  propose  to  sign  these  minutes  as 
correctly  entered."  Upon  this,  debate  may  arise,  but  no 
discussion  of  the  policy  of  the  proceedings  recorded  in  the 
minutes  so  read  should  be  permitted;  the  only  question 
should  be  whether  they  are  a  correct  record  of  what  passed, 
and  the  chairman  should  confine  the  discussion  to  this 
point.  The  minutes,  if  found  correct,  or  when  corrected, 
will  be  signed  by  the  chairman  in  the  lower  right  hand 
corner  with  his  name  and  official  designation.  The  object 
of  signing  is  to  make  them  evidence,  admissible  in  a  court 
of  law,  and  is  a  record  for  the  company,  and  to  shew  rati- 
fication, etc. 

Minutes  of  a  directors'  meeting  are  never  read  at  a 
shareholders'  meeting,  except  for  purposes  of  information, 
and  then  only  by  special  motion  or  request. 

(e)  Reports.  The  next  step  will  be  for  the  chairman  to 
refer    to  ■  the     report    and    financial    statement.      Annual 

(a)  See  proper  mode  of  entering  minutes,  post. 
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reports  to  shareholders  are  nearly  always  general  in  their 
character,  the  more  detailed  reports  being  usually  presented 
to  the  directors  and  officers  only.  The  President's  report 
is  intended  to  give  a  general  view  of  the  transactions  of  the 
company  and  its  condition,  together  with  any  matters  of 
importance  that  occurred  during  the  year. 

The  Treasurer's  report  usually  contains  a  statement  of 
the  resources  and  liabilities  of  the  company  at  the  end  of 
the  business  year,  together  with  the  loss  and  gain  account 
for  the  preceding  year.  Circumstances  will  govern  the 
amount  of  detail  given  in  this  report,  and  the  treasurer  will 
use  his  discretion  in  this  regard,  as  it  is  sometimes  unwise 
to  furnish  detailed  statements  to  shareholders. 

After  these  documents  are  read  the  chairman  may  make 
a  speech  in  relation  thereto,  concluding  with  a  motion, 
"That  the  report  and  statement  be  adopted."'  This  hav- 
ing been  seconded,  the  chairman  will  put  the  question  to 
the  meeting  as  follows.  The  question  is,  "That  the  report 
and  statement  be  received  and  adopted."  This  is  the  stage 
for  discussion,  and  shareholders  will  probably  rise  and 
speak  in  support  of  or  in  opposition  to  the  motion.  This 
is  the  time  to  commend,  find  fault,  or  make  suggestions  as 
to  the  conduct  of  the  affairs  of  the  company  during  the 
past  year.  The  chairman  should  name  those  who  rise  to 
address  the  meeting. 

If  any  report  were  incomplete,  erroneous  or  objection- 
able, a  motion  might  be  made  to  return  it  for  correction  or 
possibly  reject  it  altogether. 

When  the  discussion  has  ended,  the  chairman  will  rise 
and  reply  to  any  criticisms  which  have  been  made,  and  to 
any  relevant  questions  that  have  been  asked,  and  will  in 
conclusion  finally  put  the  question  thus :  "The  question  is, 
that  the  report  be  adopted.  Those  who  are  in  favor  of  the 
motion  signify  the  same  by  an  uplifted  hand — 30,  and  the 
contrary — 10,  I  declare  this  motion  carried"  (or  "nega- 
tived"). 
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(/)  Show  of  Hands.  The  by-laws  very  commonly  pro- 
vide that  every  motion  shall  be  decided  in  the  first  instance 
by  a  show  of  hands,  and  where  this  is  the  case  a  show  of 
hands  must  be  taken ;  but  if  there  is  no  such  provision,  the 
chairman  may,  if  he  thinks  fit,  take  the  sense  of  the  meet- 
ing by  calling  on  those  in  favor  of  the  motion  to  say 
"Aye,"  and  on  those  who  are  against  the  motion  to  say 
"No."  If  there  is  no  sound  of  "No"  he  will  declare  the 
motion  carried;  otherwise  he  will  call  for  a  show  of  hands, 
and  declare  the  result  accordingly. 

Upon  a  show  of  hands  the  chairman  will  look  to  the 
number  of  hands  only,  and  will  not  take  into  account  the 
votes  which  the  owner  of  each  represents  in  person  or  as 
proxy.  Though  it  is  not  uncommon  to  declare  the  number 
of  hands  in  favor  of,  or  against  a  motion  the  chairman  .is 
not  bound  to  make  such  declaration. 

The  chairman  having  declared  the  result,  a  poll  may  be 
demanded. 

(g)  Poll.  If  a  poll  is  demanded,  the  Ontario  Companies 
Act  provides  "that  it  shall  be  taken  in  such  manner  as  the 
by-laws  prescribe,  and  in  default  thereof,  then  as  the 
chairman  may  direct.  In  the  case  of  an  equality  of  votes, 
at  any  general  meeting,  the  chairman  shall  be  entitled  to 
a  second  or  casting  vote." 

Generally  speaking  it  is  more  convenient  to  take  the 
poll  at  once,  but  if  there  is  a  question  of  much  importance 
to  be  decided,  it  is  desirable  to  fix  a  future  day  and  hour, 
and  to  give  all  the  shareholders  notice  that  their  votes  will 
be  taken  at  a  specified  place  and  time. 

If  the  company  has  many  shareholders  it  is  not  unusual 
to  appoint  a  scrutineer  or  two  to  take  the  poll,  and  in  some 
companies  the  by-laws  expressly  require  such  appoint- 
ment. In  a  small  company  the  poll  is  often  taken  by  the 
chairman . 

(h)  List  of  shareholders.  In  taking  the  poll  it  is  usual 
to  cause  a  list  of  shareholders  to  be  made  out  from  the 
register,  thus  :  — 
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NAMES  OF 

SHAKE- 
HOLDERS. 

NUMBER 

OF 
SHARES. 

NDMBBK 

OF 

VOTICB. 

OBSERVATIONS. 

VOTES  GIVEN. 

FOR 

AGAINST 

1 

The  list  of  shareholders,  as  on  date  of  the  annual  meet- 
ing, may  be  described  as  the  Trial  Balance  of  the  Stock- 
Ledger,  and  the  total  thereof  will,  or  should,  if  correct, 
agree  with  the  capital  subscribed.  The  following  precau- 
tions should  be  observed  in  preparing  this  list.  The  stock- 
ledger  should  be  compared  with  the  record  of  original 
shares  issued;  then  with  the  record  of  calls,  to  see  that 
none  of  the  shareholders  are  in  arrear  in  respect  of  calls, 
and  then  all  transfers  made  should  be  compared  and 
checked . 

(*')  Open  Voting.  At  the  time  appointed  for  taking  the 
poll,  the  shareholders  who  vote  personally  will  come"  up  to 
the  voting  table  and  write  their  names  on  sheets  of  paper 
headed  "For"  or  "Against"  the  motion,  as  the  case  may 
be.  A  member  voting  as  proxy  for  another  will  write 
down  his  own  name,  and  also  that  of  the  person  whose 
proxy  he  is,  e.g.,  "John  Smith,  by  W.  Jones,  his  proxy." 
However,  sometimes  it  is  arranged  that  a  member  signing 
his  own  name  shall  be  deemed  to  vote  for  himself  and  for 
all  those  whose  proxy  he  is. 

The  votes  having  been  taken,  the  chairman  or  scruti- 
neers,, will  enter  them  in  the  list  of  votes,  in  the  column 
"For"  and  "Against"  as  the  case  may  be.  If,"  on  refer- 
ence to  the  books  or  otherwise,  a  vote  tendered  is,  for  any 
reason,  found  to  be  invalid,  e.g.,  because  the  voter  is  in 
arrears  for  calls,  or  the  proxy  is  not  produced,  the  chair- 
man or  scrutineers  will  reject  the  same  and  put  a  note  in 
the  column  of  observations  stating  the  reason  for  rejection. 
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The  poll  having  been  closed,  the  numbers  will  be  added 
up  and  the  result  ascertained. 

(;')  Ballot.  If  the  poll  is  to  be  by  ballot  it  is  usual  to 
prepare  ballot  papers  beforehand  (a).  These,  after  being 
initialed  on  the  back  by  the  chairman  or  scrutineer,  are 
handed  to  the  shareholders,  the  ballots  being  so  arranged 
that  each  shareholder  shall  have  one  vote  for  every  share 
of  stock  owned  by  him.  After  the  shareholder  has  marked 
his  ballot  it  is  returned  to  the  chairman  or  scrutineer's,  and 
the  poll  having  been  closed,  the  ballots  for  or  against  will 
be  counted  and  the  result  ascertained. 

The  chairman  will  then  state  the  result  to  the  meeting, 
and  declare  that  the  motion  has  been  carried  or  negatived, 
as  the  case  may  be. 

(k)  Appointment  of  Auditors.  The  next  order  of  busi- 
ness is  the  appointment  of  the  auditors.  These  appoint- 
ments are  made  by  the  shareholders  and  not  by  the 
directors. 

(I)  Election  of  Directors.  Sometimes  when  there  is  a 
small  meeting  practically  unanimous  about  the  election  of 
the  directors  (perhaps  wishing  to  re-elect  the  former 
board,)  a  motion  is  made  and  carried  that  the  president  be 
authorized  to  deposit  the  ballot  electing  them.  Where 
this  is  not  the  case,  the  procedure  laid  down  under  the 
heading  "First  Shareholders'  Meeting"  and  numbered  12 
13  and  14,  should  be  observed. 

(m)  Conduct  of  Chairman.  The  chairman  should  be 
courteous  and  retain  his  self-control.  He  should  not  con- 
sider enquiries  made  by  shareholders  ag  personally  offen- 
sive or  detrimental  to  his  dignity.  Shareholders  who  invest 
their  money  in  the  company  have  a  legitimate  right  to 
enquire  how    the    directors    are    using  that    money.     To 

(a)  The  following  form  may  be  used : 

The Company,  Limited. 

I,  the  undersigned,  being  the  holder  of shares  in  the 

capital  of  the  above  named  company,  record  my votes  (for 

or  against)  the  resolution  submitted  this day  of 19     . 

Note.  The  shareholder  voting  must  fill  in  the  word  "for"  ,or 
"against." 
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attempt  to  browbeat  a  man  because  his  interest  in  the  com- 
pany is  comparatively  small,  is  cowardly  and  mean.  The 
man  may  have  invested  all  he  had,  and  to  find  fault  and 
be  unduly  captious  because  an  individual  seeks  information 
as  to  his  whole  available  capital,  is  unwise,  injudicious  and 
improper.  If,  however,  the  chairman  perceives  that  the 
time  of  the  meeting  is  being  wasted  by  a  cantankerous 
shareholder,  and  that  the  meeting  wants  to  vote,  he  may 
move,  or  get  some  one  else  to  move,  "That  the  question  be 
now  put,"  and  if  this  is  decided  in  the  affirmative,  will 
act  accordingly.  A  meeting  is  not  bound  to  hear  a  mem- 
ber, nor  is  the  chairman  bound  to  find  him  a  hearing. 

While  the  chairman  may  adjourn  with  the  consent  of 
the  meeting,  he  may,  in  his  discretion,  refuse  to  adjourn 
the  meeting.  If  the  chairman  improperly  purports  to  ad- 
journ the  meeting  and  leaves  the  chair,  the  meeting  may 
elect  another  chairman. 

The  chairman  of  a  meeting  occupies  a  position  of  great 
power  and  influence,  and  should  be  most  careful  in  his 
conduct  and  language.  He  should  bear  in  mind  that  if 
the  majority  of  the  shareholders  are  with  him,  a  minority 
will  not  be  able  to  upset  the  proceedings  merely  because 
some  slight  irregularities  have  occurred  at  the  meeting. 

The  shareholders  also  owe  it  to  themselves  to  conduct 
their  business  without  personal  rancour  or  anger.  The 
duty  of  everyone  to  his  neighbor  should  be  observed,  and 
while  opinions  may  be  ridiculed  the  man  himself  should 
not  be. 

Where  there  is  any  possibility  of  dispute,  friction  or 
difference  of  opinion  amongst  the  shareholders  every 
formality  should  be  carefully  observed  so  that  no  com- 
plaint may  arise.  Usually,  however,  considerable  laxity 
and  absence  of  formality  is  common  in  small  companies 
where  all  interested  concur. 

(n)  Speeches,  Defamation.  A  speech  by  a  shareholder 
at  a  meeting  defamatory  of  the  directors,  but  on  a  matter 
affecting  the  interests  of  the  shareholders,   is  privileged; 
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but  the  privilege  is  gone  if  the  public  or  the  press  are 
present  at  the  meeting  at  the  express  invitation  of  the 
shareholder  publishing  the  defamatory  matter.  A  report 
to  the  public  press  of  the  proceedings  of  a  general  meeting 
if  containing  libellous  matter,is  not  privileged. 

(o)  Minutes.  The  secretary  should,  of  course,  keep  a 
minute  of  the  meeting.  For  particulars  of  the  contents  of 
minute  books  see  post. 

(p)  Votes  of  Thanks.  When  the  business  is  concluded, 
it  is  usual  for  a  vote  of  thanks  to  be  passed  to  the  direc- 
tors and  officers  of  the  company,  and  under  all  circum- 
stances thanks  should  be  given  to  the  chairman  for  his 
conduct  in  the  chair.     For  example  :  — 

"That  the  thanks  of  this  meeting  be  presented  to  the 
directors  for  their  yery  successful  management  of  the  com- 
pany's business  during  the  past  year." 

"That  the  thanks  of  this  meeting  be  presented  to  Mr. 

,  the  manager;  to  Mr.  ,  the  secretary,  and  to 

the  other  officers  of  the  company,  for  their  efficient  ser- 
vices." 

"That  the  cordial  thanks  of  this  meeting  be  presented 
to  the  chairman  for  his  able  and  courteous  conduct  in  the 
chair." 

The  meeting  is  then  formally  adjourned. 

§  114.   Special   Meeting. 

At  a  special  meeting  the  notice  calling  the  meeting  hav- 
ing been  read,  the  particular  business  for  which  it  was 
called  would  be  taken  up  at  once.  The  chairman,  or  some 
one  asked  to  do  so  by  him,  should  state  generally  the  ob- 
ject of  the  meeting,  and  make  such  explanations  of  the 
nature  of  the  business  to  be  transacted  as  might  be  neces- 
sary. After  discussion,  some  one  would  present  a  resolu- 
tion covering  the  matter,  and  move  its  adoption.  If  it  is 
seconded  it  is  then  before  the  meeting  for  further  discus- 
sion if  necessary.     Generally     speaking,    however,    those 
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present  have  already  made  up  their  minds  in  the  matter, 
and  unless  opposition  develops,  little  discussion  takes 
place. 

§  115.   Adjourned   Meetings. 

An  adjourned  meeting  is  but  a  continuation  of  the 
meeting  which  had  been  adjourned;  and  when  that  meeting 
was  regularly  called  and  convened,  and  duly  adjourned, 
the  shareholders  may,  at  the  adjourned  meeting,  consider 
and  determine  any  corporate  business  that  might  lawfully 
have  been  transacted  at  the  original  meeting.  But  where 
there  is  an  absence  of  good  faith,  and  an  adjourned  meet- 
ing is  held  in  such  a  way  as  to  prevent  certain  of  the 
shareholders  from  knowing  of  it,  the  proceedings  are 
invalid.  Where  the  original  meeting  was  duly  called  and 
convened,  the  shareholders  are  not  entitled  to  any  other 
notice  of  the  adjourned  meeting  than  that  which  is  implied 
in  the  adjournment.  It  is,  however,  the  better  practice 
for  the  Secretary  to  send  out  notice  of  the  time  and  place 
of  such  adjourned  meeting,  as  otherwise  it  might  in  some 
instances  be  overlooked  and  forgotten. 

§  116.    Directors'   Meetings. 

There  has  been  some  controversy  and  doubt  as  to  the 
necessity  of  giving  notice  of  directors'  meetings.  Many 
cases  apply  to  directors'  meetings  the  same  rules  that  apply 
to  shareholders'  meetings.  Other  cases  hold  that  less 
formality  and  strictness  is  required  in  calling  a  directors' 
meeting.  Probably  the  former  rule  is  safer,  although  the 
latter  rule  will  ultimately  prevail. 

There  has  also  been  a  question  whether  directors  could 
vote  and  act  as  a  board  without  coming  together.  Many 
attempts  have  been  made  to  sustain  a  vote  of  the  directors 
which  they  had  separately  and  singly  agreed  to.  The  law, 
however,  is  now  clear  that  such  separate  assent  is  void. 
Directors  are  elected  to  meet  and  confer,  and  to  act  after 
9 
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an  opportunity  for  an  interchange  of  ideas.     They  cannot 
vote  or  act  in  any  other  manner. 

Sec.  81  of  the  Ontario  Companies  Act,  now  provides 
that  no  business  of  a  company  shall  be  transacted  by  its 
directors  unless  at  a  meeting  of  directors  at  which  a 
quorum  shall  be  present. 

Directors,  of  course,  cannot  act  or  vote  by  proxy  (')• 

Where  there  is  little  business  for  the  board  to  transact, 
or  where  an  executive  committee  has  been  appointed,  fre- 
quent meetings  of  the  board  are  unnecessary.  Sometimes 
all  the  directors  are  working  together  in  the  business  of 
the  company,  and  matters  as  they  arise  are  settled  by 
informal  talks,  thus  rendering  meetings  necessary  only 
when  formal  action  is  required.  Under  these  circum- 
stances there  is  no  valid  objection  to  the  infrequency  of 
directors'  meetings. 

The  by-laws  generally  provide  that  the  directors  may 
meet  for  the  despatch  of  business,  adjourn,  and  otherwise 
regulate  their  meetings  as  they  think  fit. 

The  quorum  is  usually  fixed  with  reference  to  the  num- 
ber of  directors,  e.g.,  if  there  are  five  directors,  three  is 
the  usual  quorum. 

The  object  of  fixing  a  quorum  is  to  avoid  tne  necessity 
of  requiring  all  the  directors  to  concur  in  the  transaction 
of  business.  In  some  by-laws  the  word  quorum  is  not  used, 
but  it  is  provided  that  no  business  shall  be  transacted  unless 
a  certain  number  of  directors  are  present.  In  substance 
it  comes  to  the  same  thing. 

A  majority  of  the  whole  board  of  directors  constitute 
a  quorum,  subject  to  the  by-laws  of  the  company.  When 
the  meeting  is  properly  called  and  a  majority  attend,  that 
majority  may  proceed  to  transact  business.  If  a  majority 
are  present,  a  majority  of  that  majority  bind  the  board  and 
company,  although  they  are  a  minority  of  the  whole  board. 

Toronto  Brewing  and  Malting  Company  v.  Blake  (a). 

(i)  McLaren  v.  Fisken,  28  Grant  Chancery,   (Can.},  352,  1881. 
Craig  Medicine  Co.  v.  Merchants  Bank,  59  Hun.  N.  Y.  561. 
(a)  2  Ontario  Reports  175,  p.  263. 
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The  R.  S.  0.  (1877),  c.  150,  requires  that  companies  incor- 
porated thereunder  shall  not  have  less  than  three  directors, 
who  shall  not  be  appointed  directors  unless  they  are  share- 
holders, and  it  was  provided  by  the  by-laws  of  the  plain- 
tiff's company  that  a  director  should  not  only  be  qualified 
when  elected,  but  that  he  should  continue  to  be  so.  The 
plaintiff's  company  was  managed  by  three  directors,  and 
one  of  them  disposed  of  his  stock :  Held,  that  he  there- 
upon ceased  to  be  a  director,  and  the  directorate  then  be- 
came incomplete  and  incompetent  to  manage  the  affairs  of 
the'  company.  Semble,  also,  even  assuming  that  a  quorum 
(2)  of  the  directors  could  manage  the  business,  yet,  where 
neither  the  statute  nor  the  by-laws  gave  the  President  a 
casting  vote,  resolutions  passed  by  such  a  vote,  at  a  meet- 
ing attended  only  by  the  President  and  one  other  director 
were  invalid. 

Regulations.  The  regulations,  of  the  directors  differ 
considerably.  The  following  are  of  a  very  simple  char- 
acter :  — 

1.  A  board  meeting  shall  be  held  every  day  at  o'clock 
Such  meetings  shall  be  called  ordinary  board  meetings.  Other 
meetings  shall  be  called  special. 

2.  Every  meeting  shall  be  held  at  the  head  office  of  the  com- 
pany. 

,  3.  An  ordinary  meeting  shall  be  competent  to  transact  the 
following  business,  namely :  To,  etc.  All  other  business  shall  be 
transacted  at  a  special  meeting. 

4.  Any  director  may,  and  upon  the  requisition  of  any  director 
the  secretary  shall,  convene  a  special  me&ting ;  not  less  than 
hours  notice  shall  be  given  thereof  to  each  director.     Every  such 
notice  shall  be  given  as  follows,  etc.     The    notice  must    state  the 
time  fixed  for  the  meeting. 

5.  The  quorum  of  an  ordinary  meeting  shall  be  two  directors, 
and  of  a  special  meeting  three  directors. 

6.  No  cheque  for  more  than  $  shall  be  signed  at  »  meet- 
ing unless                directors  be  present.         . 

7.  The  company's  seal  shall  not  be  affixed  to  any  document,  ex- 
cept in  pursuance  of  a  resolution  of  the  board,  and  the  sealing 
shall  be  attested  by  the  president,  and  countersigned  by  the  sec- 
retary. 

8.  A  meeting  at  which  not  less  than  directors  are  pres- 
ent, may  suspend  or  modify  these  regulations. 

The  regulations  will  be  adopted  by  passing  a  resolution, 
"That  the  following  regulations  as  to  board  meetings,  etc., 
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be  adopted,"  and  the  resolution  and  regulations    will    be 
recorded  in  the  minute-book  of  the  directors'  proceedings. 

Chairman.  The  Ontario  Act  provides  for  the  election 
of  the  president  from  amongst  the  directors,  and  he  will 
act  as  chairman.  In  his  absence,  the  directors  present  at 
any  meeting  will  elect  one  of  their  number  to  the  chair. 

At  a  meeting  of  the  directors,  commooly  called  a  board 
meeting,  the  secretary  will  be  called  on  to  read  tbe  minutes 
of  the  last  meeting,  and  if  found  correct,  the  cb  airman  will 
sign  the  same.  No  discussion  should  be  permitted  as  to 
the  policy  of  the  proceedings  recorded.  If  a  director  ob- 
jects thereto  he  can,  after  the  minutes  have  been  signed, 
move  a  resolution  impeaching  such  policy;  sometimes, 
however,  the  directors'  regulations  require  a  special  notice 
or  quorum  for  such  a  resolution. 

The  chairman  will  then  call  attention  to  the  business 
to  be  transacted.  Generally  a  memorandum  paper  (a) 
(previously  prepared  by  the  secretary)  is  produced. 

The  chairman  will  refer  successively  to  the  different 
items  of  business  and  they  will  be  dealt  with  as  the  meet- 
ing thinks  fit.  If  any  difference  of  opinion  exists,  the 
chairman  will  put  the  question  to  the  vote,  and  the  deci- 
sion of  the  majority  will  bind  the  meeting  unless  the 
regulations  otherwise  provide.  The  regulations  generally 
give  the  chairman  a  casting  vote,  in  case  of  an  equality  of 
votes.  In  some  companies  the  decisions  of  the  meeting  as 
to  the  several  items  of  business  are  expressed  in  appropriate 
resolutions,  duly  proposed,  seconded,  and  passed.  In 
others,  a  less  formal  procedure  is  adopted,  and  after  a  dis- 
cussion of  each  item,  the  chairman  gives  directions  to  the 
secretary  or  manager  in  relation  thereto,  with  the  assent, 
expressed  or  implied,  of  the  other"  directors  who  are  pres- 
ent. In  any  case  the  proceedings  are  recorded  by  the  sec- 
retary in  the  minute  book  of  the  directors'  proceedings, 
and  when  matters  are  reported  by  officers  without  formal 

(a)  See  Form,  post,  under  heading  "Agenda." 
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written  reports,  the  Secretary  should  give  a  synopsis  of  the 
verbal  report  as  near  as  may  be  in  the  minutes. 

Unfinished  Business.  The  duty  of  presenting  unfinished 
business  left  over  from  preceding  meetings,  devolves  upon 
the  Secretary,  and  should  be  carefully  attended  to. 

New  Business.  New  business  may  be  brought  before 
the  board  by  the  President,  or  any  of  the  directors,  with 
such  explanations  or  statements  as  they  may  think  neces- 
sary. 

Adjournment.  Where  the  business  of  the  meeting  is 
unfinished  at  the  time  of  adjournment,  and  it  is  of  im- 
portance, such  meeting  should  be  adjourned  to  the  next 
day  on  which  the  members  can  be  present.  If  this 
adjournment  is  over  some  days,  it  is  advisable  for  the  Sec- 
retary to  send  an  informal  notice  to  the  members.  If  any 
members  were  absent  it  would  be  advisable  to  give  them 
also  notice  of  the  adjourned  meeting. 

The  following  order  of  business  may  be  followed  :  — 

(1)  A  quorum  being  present,  the  President  shall  call  the  Board 
to  order. 

(2)  The  minutes  of  the  last  meeting  shall  be  read  and  approved, 
if  there  be  no  amendments. 

(3)  Reports  of  officers  of  the  company. 

(4)  Re'ports  of  committees. 

(5)  Unfinished  business. 

(6)  Miscellaneous  business. 

(7)  New  business. 


CHAPTER     IX. 

BY-LAWS. 

§  117.  Nature  of    By-Laws. 

A  by-law  is  a  permanent  rule  of  action,  in  accordance 
with  which,  the  corporate  affairs  .are  to  be  conducted. 

A  company  has  power  to  make  by-laws  within  the 
terms  of  its  instrument  of  incorporation,  and  of  the  Act 
under  which  it  was  formed,  for  its  regulation  and  govern- 
ment; and,  as  every  shareholder  is  a  member  of  the  com- 
pany, he  must  be  held  to  be  conversant  with  all  its  rules 
and  by-laws,  or  at  least  to  have  bad  notice  thereof,  and  to 
be  bound  by  them.  According  to  Blackstone,  one  of  the 
important  features  of  a  corporation  is  the  power  to  make 
by-laws. 

A  resolution  differs  from  a  by-law  in  that  a  resolution 
applies  to  a  single  act  of  the  corporation,  while  a  by-law 
is  a  permanent  and  continuing  rule,  which  is  to  be  applied 
on  all  future  occasions. 

It  is  sometimes  difficult  to  draw  the  distinction  between 
by-laws  and  mere  regulations  for  conducting  the  company's 
business.  By-laws  may  be  said  to  control  the  action  of  the 
company  itself,  while  regulations,  on  the  other  hand,  are 
intended  to  control  the  conduct  of  those  dealing  with  the 
company  or  of  its  employees.  By-laws  are  usually  form- 
ally adopted  by  the  company  or  the  board  of  directors  and 
set  out  in  writing,  while  regulations  may  or  may  not  be  in 
writing,  and  are  oftentimes  proclaimed  on  their  own 
authority  by  the  company's  officers. 

§  118.  Cieneral  Principles. 

By-laws  must  not  be  contrary  to  the  law  of  the  land. 
They  must  be  in  accordance  with    the  provisions  of    the 
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charter  or  the  Articles  of  Association  of  the  company. 
They  must  be  reasonable  and  consistent  with  the  spirit  and 
terms  of  the  corporate  charter. 

A  by-law  operating  unequally,  or  prejudicially  to  a 
class  of  shareholders,  is  invalid :  N.  W.  Electric  Co.  v. 
Walsh,  29  S.  C.  R.  33,  for  instance,  a  by-law  allowing  cer- 
tain shareholders  priority  in  the  payment  of  dividends 
could  not  be  enforced.  The  majority  has  not  power  to 
favor  itself  or  oppress  the  minority  by  unjust  and  unfair 
regulations. 

§  119.  Subject  of  By-Laws. 

The  principal  subjects  of  corporate  legislation  by  means 
of  by-laws  are  the  definition  and  regulation  of :  — 

1.  The  time,  place,  and  manner  of  calling  and  con- 
ducting the  meetings. 

2.  The  number  of  shareholders  or  members  constituting 
a  quorum,  unless  this  be  provided  for  by  the  governing 
statute. 

3.  The  requirements  as  to  proxies. 

4.  The  time  of  the  annual  election  of  directors  and  the 
mode  and  manner  of  giving  notice  thereof. 

5.  The  qualification  of  directors. 

6.  The  compensation  and  duties  of  officers. 

7.  The  manner  of  election  and  the  tenure  of  office  of 
all  officers  other  than  the  directors. 

8.  Regulating  the  transfer  of  shares. 

9.  The  formation  of  reserves  and  the  limitation  of  divi- 
dends. 

Other  by-laws  may  be  required  as  special  occasions 
arise,  such  as  for  issuing  bonds,  mortgaging  property, 
varying  authorized  capital,  or  the  number  of  directors, 
change  of  head  office,  etc.,  etc. 
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§  120.  Effect  of  By=Laws. 

By-laws  adopted  by  the  shareholders  of  the  company  in 
general  meeting  assembled,  are  binding  on  the  directors 
in  the  same  way  that  the  charter  and  the  statutes  are. 
By-laws  made  by  the  directors  themselves  are  binding 
until  the  next  annual  meeting  of  the  company,  and  in 
default  of  confirmation  thereat,  shall,  at  'and  from  that 
time  only  cease  to  have  force.  As  the  officers  of  a  company 
are  supposed  to  be  familiar  with  its  by-laws,  such-  by-laws 
are  binding  on  them,  even  though  such  officers  are  not 
shareholders  of  the  company. 

Shareholders  of  a  company  are,  of  course,  bound  by  its 
by-laws,  and  it  is  not  necessary  to  show  that  they  have 
actual  knowledge  of  them.  The  fact  that  they  are  con- 
nected with  the  company  implies  such  knowledge,  and  as 
every  shareholder  of  a  company  has  a  legal  right  to  inspect 
the  corporate  records  it  will  be  held  that  ignorance  of  the 
by-laws  is  wilful  ignorance,  since  opportunities  of  obtain- 
ing information  in  regard  to  them  are  always  open  to  him. 

It  may  be  stated  as  a  general  proposition  tbat  a  com- 
pany's by-laws  are  for  the  government  of  its  shareholders, 
officers  and  employees,  and  that  they  do  not  bind  strangers 
without  notice. 

§  121.  Sanction  of. 

A  recent  amendment  to  the  Ontario  Companies  Act  pro- 
vides that  any  by-law  by  this  Act  required  to  be  sanctioned 
by  a  two-thirds  vote  of  the  shareholders  at  a  general  meet- 
ing specially  called  for  considering  the  same  may  in  lieu 
thereof  be  validly  sanctioned  by  the  consent  in  writing  of 
all  the  shareholders. 

§  122.  Necessity  of. 

As  in  most,  if  not  all,  of  the  Provinces  certain  matters 
such  as  the  calling  of  corporate  meetings,  the  duties  of 
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the  officers  of  the  company,  etc.,  are  intended  to  be  reg- 
ulated by  by-laws,  the  neglect  to  adopt  such  by-laws  is 
attended  with  serious  inconvenience  and  oftentimes  with 
loss.  This  being  the  case,  it  should  be  the  first  duty  of 
the  directors  of  a  newly  organized  company  to  secure  the 
passing  of  a  suitable  code  of  by-laws  for  its  government. 

§  123.  Making  of  By-Laws. 

A  set  of  by-laws,  previously  prepared,  is  usually  adopted 
by  the  shareholders  at  their  first  meeting,  and  other  by- 
laws added  from  time  to  time  as  the  need  of  them  becomes 
apparent.  These  by-laws  should  be  carefully  drawn  and 
formally  adopted.  It  is  desirable  that  by-laws  should  have 
a  preamble  in  addition  to  the  enacting  clause — as  given  in 
the  Table  of  by-laws  herein  (a). 

§  124.  Record  of  By-Laws. 

When  the  by-laws  have  been  adopted  they  should  be 
recorded  accurately  in  the  book  wherein  is  recorded  the 
letters  patent  to  the  company.  The  certificate  of  the  sec- 
retary authenticating  the  by-laws  should  immediately  fol- 
low the  entry. 

§  125.  Non=Observance  of  By-Laws. 

The  business  of  the  company  should  be  carried  on 
according  to  the  Act  under  which  it  is  incorporated,  and 
the  terms  of  its  charter  and  by-laws.  Irregularities  may 
lead,  in  some  cases,  to  personal  liability  of  the  offending 
officer  or  director.  "While  these  officers  may  not  be  held 
responsible  for  loss  resulting  from  an  error  of  judgment 
they  should  take  care  not  to  do  anything  illegal  or  beyond 
the  company's  powers,  as  they  are  expected  to  know  the 
law  and  the  provisions  of  the  company's  charter  and  by- 
laws. 

(a)  Post. 


CHAPTER    X. 

CORPORATION  BOOKS,  INSPECTION  OF,  ETC. 

§  126.  Books  to  be  Kept. 

As  a  matter  of  course  and  necessity,  every  enterprise 
of  any  importance,  whether  individual  or  associate,  must 
include  books  in  which  a  record  of  its  proceedings  and  of 
its  affairs  are  kept.  But  particularly  so  in  connection 
with  companies,  in  which  the  means  of  a  lesser  or  greater 
number  of  persons  taking  no  active  part  in  the  management 
of  its  affairs,  and  who  are  dependent  upon  such  books  for 
a  knowledge  of  its  affairs,  are  involved;  and  also  where  the 
liability  of  the  shareholders  individually  towards  the 
creditors  of  the  company  is  generally  limited  to  the  amount 
unpaid  on  their  shares. 

The  books  of  a  company  furnish  evidence  as  to  what 
persons  are  entitled  to  the  rights  and  privileges  of  share- 
holders, and  as  to  whom  creditors  may  look  for  payment 
when  the  company  becomes  insolvent,  the  creditors  being 
presumed  to  have  relied  on  the  books. 

These  causes  together  render  the  keeping  of  books  by 
companies  a  matter  of  so  much  importance  that  the  leg- 
islatures have  not  only  made  it  compulsory  to  keep  certain 
books,  but  have  described  in  detail  what  such  books  shall 
contain  and  exhibit,  and  imposed  penalties  for  neglect  of 
such  provisions.  And  the  importance  of  such  provisions  is 
so  obvious  that  they  are  now  found  in  almost  every  com- 
panies Act. 

These  books  are :  — 

(a)  Record  of  Letters  Patent,  etc.  A  blank  book  in 
which  a  copy  of  the  letters  patent  and  of  any  supple- 
mentary letters  patent,  must  be  written,  and  if  the  com- 
pany is  incorporated  by  special  Act,  the  chapter  and  year 
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of  suet  Act.  If  under  the  Dominion  Act  a  copy  of  the 
preliminary  Memorandum  of  Agreement  must  also  be 
entered. 

(6)  Register  of  Shareholders.  The  register  of  sharehold- 
ers giving  particulars  of  all  persons  who  are,  or  have  been, 
shareholders.  A  properly  kept  index  to  the  stock  ledger 
giving  the  occupation  and  addresses  of  the  shareholders 
will,  if  thought  desirable,  answer  the  purpose. 

(c)  Register  of  Directors.  Gives  names  and  addresses 
of  the  directors  with  dates  of  election  and  retirement. 

(d)  Register  of  Transfers.  The  register  of  transfers,  as 
its  name  implies,  gives  particulars  of  the  changes  which 
take  place  in  the  ownership  of  shares. 

What  is  known  as  the  transfer  book  of  the  company, — • 
which  sets  forth  in  detail  the  contract  between  the  trans- 
feror and  transferee  duly  executed  by  them,  or  by  their 
respective  attorneys  constituted  for  the  purpose — is  the 
commonly  accepted  form  of  register.  There  is  of  course 
no  transfer,  unless  or  until  such  contract  is  executed  by 
both  parties  thereto.  From  this  book  transfers  are  posted 
into  the  stock  ledger,  but  the  transfers  do  not  in  any  way 
affect  the  general  books. 

The  Acts  do  not  prescribe  any  particular  system  of  keep- 
ing these  books,  but  only  require  that  they  shall  contain  the 
particulars  above  noted. 

If  the  number  of  shareholders  is  small,  these  four 
books  may  be  bound  under  one  cover;  but  if  large,  it  is 
better  that  they  be  in  separate  books.  Sample  pages  of 
these  books  will  be  found  among  the  forms  given  in  this 
book. 

(e)  Stock  Ledger.  In  the  stock  ledger  is  shown  the 
aggregate  number  of  shares  held  by  each  shareholder,  with 
all  other  particulars.  If  a  shareholder  holds  both  com- 
mon and  preferred  stock,  an  account  should  be  opened  in 
the  stock  ledger  with  him  for  each  stock  separately. 

This  book  is  auxiliary  to  the  general  ledger,  and  the 
entries  in  it  are  derived  in  the  first  place  from  the  instal- 
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ment  lists,  and  after,  from  the  transfer  book,  which  serves 
as  journal  to  this  ledger,  as  it  shews  the  names  of  the  par- 
ties to  he  charged,  and  those  to  he  credited  for  the  shares 
sold  or  transferred. 

This  hook  is  kept  by  the  Secretary,  and  should  not  be 
confused  with  the  book  usually  kept  by  the  Treasurer, 
which  contains  the  payments  made  by  each  shareholder  on 
his  shares  (a). 

(f)  Books  of  Account.  Every  company  must  adopt  such 
forms  of  accounts  as  suit  its  particular  business.  They 
should  embrace  such  books  as  will  enable  the  management 
to  know  exactly  what  is  being  done  in  every  department, 
and  in  every  detail,  and  at  what  cost.  Only  by  accurate 
statistical  knowledge  can  modern  business  be  successfully 
carried  on. 

It  need  hardly  be  said  that  under  any  system  the  usual 
cash  book,  journal  and  ledger  are  indispensable. 

The  directors  should  have  proper  books  of  account  kept, 
containing  full  and  true  statements  of  the  company's  finan- 
cial transactions ;  of  the  assets  of  the  company ;  of  the  sums 
of  money  received  and  expended  by  the  company,  and  the 
matters  in  respect  of  which  such  receipt  or  expenditure 
takes  place,  and,  of  the  credits  and  liabilities  of  the  com- 
pany; and  also  a  book  or  books  containing  minutes  of  all 
the  proceedings  and  votes  of  the  company,  or  of  the  board 
of  directors,  respectively,  and  the  by-laws  of  the  company, 
duly  authenticated,  and  such  minutes  shall  be  verified  by 
the  signature  of  the  president,  or  other  presiding  officer  of 
the  company. 

As  a  good  and  simple  system  of  accounts  is  extremely 
desirable,  it  will  in  any  case  of  doubt  be  expedient  to  take 
the  advice  of  a  professional  accountant  as  to  what  other 
books  are  requisite,  and  as  to  the  mode  of  keeping  them.  A 
well-devised  system,  showing  at  all  times,  with  the  least 
labor,  and  greatest  accuracy,  the  true  condition  of  the 
business,  is   of  paramount   importance..    Such    a   "system 

(a)  See  Form,   with  explanations,   post. 
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enables  those  most  interested  to  follow  the  minutest  fluc- 
tuations of  the  business  and  promptly  apply  a  remedy  when 
necessity  arises. 

(g)  Cash  Book.  The  cash  book  is  a  detailed  record  of 
all  cash  transactions.  Upon  the  left  hand  or  debit  side, 
is  recorded  all  cash  received;  and  on  the  right  hand  or 
credit  side,  all  cash  paid  out, — the  difference  in  the  sums 
total  of  the  two  sides  showing,  at  any  time,  the  exact 
amount  of  cash  on  hand.  This  book  should  always  be  used 
as  a  book  of  original  entry;  and  posting  done  directly 
therefrom  to  the  ledger,  as  it  is  wholly  unnecessary  work 
and  a  waste  of  time  to  transfer  the  entries  to  a  journal  be- 
fore posting.  There  is  no  business  in  which  the  books  can- 
not be  correctly  kept  by  posting  directly  from  the  cash 
book  to  the  ledger. 

The  cash  book  is  the  cash  account,^-consequently  the 
cash  account  is  debited  or  credited  by  simply  entering  an 
amount  on  the  debit  or  credit  side  of  the  cash  book.  So 
when  cash  is  debited,  all  the  accounts  on  that  side  of  the 
book  must  be  credited;  and  when  cash  is  credited,  all 
accounts  on  that  side  of  the  book  must  be  debited. 

It  is  most  advisable  that  money  received  be  banked  reg- 
ularly, and  that  payments  apart  from  petty  cash  expendi- 
ture, be  made  by  cheque.  In  some  cases,  however,  it  may 
be  necessary  to  expend  at  once  in  various  ways  part  of  the 
money  received,  without  banking  it.  To  meet  such  cases 
a  cash  book  is  recommended  with  two  columns  on  each 
side,  one  being  headed  "Miscellaneous,"  and  the  other 
"Bank." 

(h)  The  Journal.  As  the  most  important  and  difficult 
part  of  bookkeeping  is  in  making  the  journal  entries,  it 
may  be  well  to  give  here  a  little  explanation  regarding  the 
journal.  Briefly,  the  use  of  this  book  is  to  serve,  where 
no  cash  transaction  takes  place,  for  debiting  or  crediting 
any  particular  account,  or  making  transfers  from  one 
account  to  another,  and  indicating  the  reason  for  so  doing. 
As  examples,  may  be  mentioned  the  necessary  entries  on 
opening  a  set  of  books, 'closing  entries  at  date  of  making  up 
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accounts,  and  such  miscellaneous  entries  as  cannot  con- 
veniently be  passed  through  any  other  book  for  posting  in 
the  ledger.  When  transactions  are  correctly  journalized, 
mistakes  should  not  occur  in  the  ledger,  if  care  be  taken,  as 
posting  is  merely  mechanical  work.  The  usual  form  of 
journal  is  provided  on  each  page  with  Dr.  and  Cr.  columns, 
and  every  entry  must  be  complete  in  itself,  having  pre- 
cisely the  same  amount  to  debit  as  to  credit. 

By  way  of  illustration  we  will  suppose  that  a  company 
has  been  incorporated  with  the  object  of  acquiring  and  car- 
rying on  an  established  business,  the  capital  of  the  com- 
pany being  f  100,000,  divided  into  5,000  cumulative  prefer- 
ence shares  of  $10  each,  and  5,000  common  shares  of  $10 
each,  the  whole  amount  being  called  up.  The  price  pay- 
able for  the  business  being  $75,000,  in  cash  and  fully  paid 
shares,  the  entries  would  be  made  as  follows :  — 

Purchase  of  business,  Dr  $75,000 

To  the  vendor $75,000 

Being  the  consideration  to  be  paid  by  the  com- 
pany for  the  business,  premises,  plant, 
machinery,  etc.,  mentioned  in  an  agree- 
ment dated  ,  and 
made  between  A.,  B.,  and  C,,  D.,  which 
agreement  has  this  day  been  adopted  by 
the  company,  to  be  paid  as  follows :  — 
2,500  fully  paid  five  per  cent,  cumu- 
lative preference    shares,    of    $10 

each  25,000 

2,500    fully    paid    common    shares,  of 

$10  each  25,000 

Cash    25,000 

$75,000 

Sundry  Shareholders,  Dr  $25,000 

To  Preference  Share  Capital    25,000 

Being  total  amount  payable  by   the   allottees 

of    the  2,500    five    per    cent,   cumulative 

preference  shares,  (viz.  $10  Der  share),  in 

accordance  with    the  terms  of    the  pros- 
pectus. 

Sundry  Shareholders,  Dr  25,000 

To  Common  Share  Capital  25,000 

Being  total  amount  payable  by  the  allottees  of 

the   2,500   common   shares,   (viz.    $10     per 

share),  in  accordance  with  the  terms  of  the 

prospectus. 
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The  Vendor,  Dr  $25,000 

To  Preference  Share  Capital  $25,000 

For  2,500  fully  paid  five  per  cent,  cumulative 

preference  shares  of     $10  each,  issued    to 

him    as    part    consideration,    etc.       (See 

Resolution  of  the  Board  this  day.) 

The  Vendor,  Dr  25,000 

To  Common  Share  Capital  25,000 

For   2,500   fully   paid   common  shares   of    $10 

each,  issued  to  him  as  part  consideration, 

etc.      (See    .Resolution   of   the    Board   this 

day.; 

When  the  above  amounts  are  posted  to  the  ledger  the 
balances  would  be  as  follows  :  — 

Dr.  Cr. 

Purchase  of  Business    $75,000 

The  Vendor  $25,000 

Sundry  Shareholders  50,000 

Preference  Share  Capital   50,000 

Ordinary  Share  Capital  50,000 

The  |25,000  payable  to  the  vendor  in  cash  would  pass 
through  the  cash  book  to  the  debit  of  his  account  in  the 
ledger.  Similarly,  sundry  shareholders  would  be  credited 
with  the  various  amounts  paid  as  shown  by  the  cash  book, 
and  these  two  accounts  would  be  closed. 

Sundries.  Dr. 

Good-will $10,000 

Freehold  and  leasehold  premises,  at  valuation.      30,000 

Plant  and  Machinery 20,000 

Stock,  taken  over  at  15,000 

To  purchase  of  business $75,000 

making  up  the  total  purchase  price. 

§  127.  Minutes  and  Mode  of  Entering. 

Every  company  should  cause  minutes  of  resolutions  and 
proceedings  at  all  its  meetings,  and  at  meetings  of  its 
directors  and  managers,  to  be  entered  in  books  provided 
for  the  purpose,  and  such  minutes,  if  signed  by  the  chair- 
man of  the  meeting,  or  of  the  next  succeeding  meeting, 
are  admissible  as  evidence  in  all  legal  proceedings.  The 
usual  course  is  for  the  secretary  to  take,  in  a  book  kept  for 
that  purpose,  notes  of  the  proceedings  of    eacb    meeting, 
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whether  a  general  or  board  meeting,  and  afterwards  to 
make  a  clear  record  of  them  in  the  minute  book,  and  to 
read  the  entries  at  the  next  general  or  board  meeting,  as 
the  case  may  be.  The  chairman  then  puts  them  to  the 
vote  and  signs  them  if  approved ;  or,  if  any  amendment  is 
required,  that  is  first  made,  and  initialed  by  him,  and  the 
minutes  are  then  signed  by  the  chairman  in  the  lower 
right  hand  corner  with  his  name  and  official  designation. 

It  is  generally  advisable  to  have  separate  minute  books 
for  shareholders'  and  directors'  meetings.  The  former  may 
fairly  be  open  to  the  inspection  of  shareholders,  but  the 
directors'  minute  book,  containing  as  it  does  a  record  of 
the  private  affairs  of  the  company,  should  not  be  accessible 
to  any  but  the  directors  and  the  secretary. 

The  following  will  give  some  idea  of  the  mode  in  which 
minutes  are  entered :  — 

The  Fourth  Ordinary  Meeting  of  the  Company 

(Limited),  held  the  th  of  (at  the  head  office 

of  the  company)  at  o'clock. 

Mr.  in  the  chair. 

There  were  also  present : 

A.  B.,  holding  50  shares. 
C.  D.,  holding  25  shares. 

B.  F.,  holding  10  shares,  by  his  proxy,  J.  D.,  etc.,  etc. 
The  notice  convening  the  meeting  was  read  by  the  Secretary. 
The  minutes  of  the  general  meeting  of  the  company,  held  the 

th  ultimo,   were  read  by  the  Secretary  and    signed  by    the/ 
Chairman. 

It  was  resolved  unanimously  that  the  report  of  the  directors  be 
taken  as  read. 

Upon  the  motion  of  the  Chairman,  seconded  by  Mr.  , 

it  was  resolved,  after  discussion,  (or  as  the  case  may  be). 
Upon,  etc.,  it  was  resolved  that  a  dividend,  etc' 
Upon  the  motion,  etc.,  it  was  resolved  that  Mr.  be 

and  he  is  hereby  elected  a  director  in  the  place  of  Mr. 
Upon,  etc.,  (vote  of  thanks). 

A.  B., 

Chairman. 

If  an  amendment  be  moved,  the  minutes  will  run 
thus :  — 

It  was  moved  by  the  chairman,  and  seconded  by  Mr.  , 

That,  etc. 

A.n  amendment  was  thereupon  moved  by  Mr.  and 

seconded  by  Mr.  ,  (Here  set  it  out;  e.g.), 
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"That  the  report  be  received,  but  not  adopted,  and  that  a 
committee  of  five  shareholders  be  appointed,  with  power  to  add  to 
their  number,  to  inquire  into  the  formation  and  past  management 
of  the  company,  and  with  power  to  call  for  books  and  documents,' 
and  to  obtain  such  legal  and  professional  assistance  as  may  be 
necessary,  such  committee  to  report  to  a  meeting  to  be  called  .for 
day,  the  th  of  ." 

The  amendment  was  put  to  the  meeting  and  negatived.  The 
original  question  was  then  put  to  the  meeting,  and  declared  by  the 
Chairman  to  be  carried. 

Every  resolution  should  be  in  writing,  and  marked  by 
the  chairman  or  secretary,  with  the  result  of  the  vote,  and 
be  initialed  by  him.  These  resolutions  should  be  carefully 
filed  and  preserved  for  future  reference. 

The  Secretary  should  write  up  the  minutes  in  perma- 
nent form  from  his  notes,  made  at  the  time,  as  soon  after 
the  meeting  as  possible,  and  while  the  details  are  fresh  in 
his  mind.  A  verbatim  report  is  neither  necessary  or  de- 
sirable. A  concise  record  of  what  is  done,  not  of  wbat  is 
said,  is  the  object  to  be  aimed  at. 

Events  as  remembered  by  the  person  making  the  entries 
in  the  books  may  be  primary  evidence,  in  the  way  of  ex- 
planation, but  the  subject  matter  as  originally  recorded  is 
the  evidence  of  the  fact,  and  care  should  therefore  be  taken 
that  all  original  entries  are  carefully  and  correctly  set 
forth. 

Erasures,  scratches,  and  alterations  weaken  tbe  evidence 
contained  in  books  of  record. 

§  128.  Contents  of  Minutes. 

The  minutes  should  state,  among  other  things,  time, 
place,  shareholders  present,  personally,  or  by  proxy, 
whether  the  meeting  was  regular  or  special,  ani  distinctly 
everything  done  and  ordered  to  be  done.  It  is  not  cus- 
tomary or  necessary  to  take  down  the  remarks  or  opinions 
expressed  by  the  members.  When  this  is  done  it  is  for  the 
purpose  of  giving  the  reader  a  better  view  of  existing  cir- 
cumstances. 
10 
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§  129.  Amendment  of  Minutes. 

If  the  minutes  as  read  be  objected  to,  and  the  objection 
is  on  some  immaterial  or  obvious  point,  such  as  a  mistake 
in  the  date,  or  in  the  name  of  some  one  present,  the  chair- 
man would  simply  direct  the  secretary  to  make  the  neces- 
sary correction.  If  the  error  be  more  serious,  its  correc- 
tion may  be  directed  by  a  formal  motion,  or,  if  those  pre- 
sent are  willing,  by  the  order  of  the  chairman.  The  cor- 
rection should  be  made  by  drawing  a  red  line  through  the 
part  ordered  stricken  out,  and  in  no  case  should  an  erasure 
be  made.  The  correction  shduld  also  appear  in  red  ink. 
Then  the  minutes  will  show  both  the  error  and  the  cor- 
rection, 

§  130.  Minute  Book. 

The  minute  book  is  usually  a  blank  book  of  convenient 
size,  ruled  for  writing,  and  generally  with  a  red  line  setting 
off  the'  left  hand  margin.  A  book  containing  a  couple  of 
hundred  pages  of  good  paper,  substantially  bound,  in  size 
about  8J  by  13  inches,  will  be  found  most  convenient  for 
the  ordinary  company.  It  is  recommended  that  every 
minute  book  be  provided  with  an  index,  and  a  marginal 
line  on  the  left  hand  side  of  each  page.  The  secretary  can 
then  write  a  precis  in  the  margin,  and  enter  same  in  the 
index  for  facilitating  reference. 

It  would  be  well  for  the  secretary  to  provide  a  scrap 
book  for  "Printed  Matter"  into  which  could  be  pasted  and 
kept  for  reference  copies  of  all  printed  papers  issued  by 
the  company  from  the  prospectus  onward. 

§  131.  Inspection  of  Books. 

As  a  general  rule,  the  right  to  inspect  a  company's 
account  books  is  granted  very  sparingly.  The  danger  of 
serious  injury  to  a  company  that  would  undoubtedly  arise 
from  a  publication  of  the  details  of  its  trading  is  one  im- 
portant reason  why  auditors  are  appointed,  whose  duty  it 
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is  to  examine,  the  accounts  on  behalf  of  the  general  body  of 
shareholders,  and  to  the  auditors,  of  course,  everything 
must  be  disclosed. 

The  various  Companies  Acts,  however,  generally  pro- 
vide for  the  inspection  of  certain  books  specified  therein, 
viz. :  the  record  of  letters  patent,  etc.,  and  the  registers  of 
shareholders,  directors  and  transfers,  by  shareholders  and 
creditors  of  the  company,  and  their  personal  representa- 
tives or  agents  at  the  head  office,  and  every  such  share- 
holder, creditor,  agent  or  representative,  may  make  extracts 
therefrom. 

The  company  may  itself  decide  the  hours  during  which 
those  entitled  to  do  so  may  inspect  these  books,  and  take 
extracts  therefrom,  provided  they  be  not  limited  to  less 
than  two  hours  per  day. 

The  books  of  account  of  the  company,  and  the  minute 
book  of  the  board  of  directors  and  the  company,  are  not 
required  to  be  kept  open  for  inspection,  nor  are  they  made 
prima  facie  evidence  as  the  other  books  are  by  the  Acts. 

In  some  cases  it  would  be  extremely  undesirable  to 
allow  a  shareholder  whose  interests  may  be  opposed  to 
those  of  the  company  to  examine  all  the  books. 

In  the  United  States  the  same  general  rule  holds  good, 
viz.,  that  a  stockholder  is  entitled,  during  the  usual  hours 
of  business,  not  only  to  inspect  certain  books,  but  to  take 
extracts  therefrom;  nor  can  the  directors  by  resolution  ex- 
clude one  of  the  shareholders  from  such  inspection, 
although  they  believe  him  to  be  hostile  to  the  interests  of 
the  institution. 

"But  with  respect  to  a  mere  stranger  unconnected  in 
interest,  such  books  are  to  be  considered  as  the  books  of  a 
private  individual,  and  no  inspection  can  be  compelled." 
And  in  Williams  against  College,  etc.,  Road  Co.  (a)  it  was 
said  that  a  demand  for  an  opportunity  to  inspect  tie  stock 
book  must  be  accompanied  by  a  notice  that  the  person  mak- 

(a)  45  Ind.  170  Su.  Ct.  1873. 
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ing  the  demand  is  entitled  to  an  inspection,  in  order  to  war- 
rant him  in  suing  for  a  refusal. 

Inspection  of  company's  books  is  a  right  of  sharehold- 
ers enforceable  by  mandamus,  and  it  has  been  held  that  the 
corporation  was  compellable  by  mandamus  to  allow  an 
inspection  by  the  stockholder's  agent  as  well  as  by  himself 
(6). 

These  demands  of  shareholders  for  an  inspection  of  the 
books  often  take  place  prior  to  a  corporate  election,  and 
no  more  aggravated  species  of  outrage  exists  than  the 
refusal  of  those  in  possession  of  the  corporate  books  to  dis- 
close to  the  shareholders  the  records  of  the  company. 

Where  a  shareholder  obtains  an  order  of  inspection,  he 
is  bound,  in  making  the  inspection,  to  conduct  himself  in 
a  peaceable,  decorous  and  gentlemanly  manner  and  not  to 
make  public  or  communicate  to  strangers  the  contents  of 
the  documents  which  may  have  been  produced  to  him. 

Directors  cannot  exclude  one  of  their  own  number  from 
access  to  the  company's  books. 

§  132.  Where  Books  are  to  be  Kept. 

Section  114  of  the  Ontario  Companies  Act,  directs 
that  the  books  of  account  and  the  corporation  records  shall 
be  kept  at  the  head  office  of  the  company.  Similar  pro- 
visions are  contained  in  the  Dominion  and  Quebec  Acts. 
The  Ontario  Act  provides,  however,  that  upon  necessity 
therefor  being  shewn  and  adequate  assurance  being  given 
that  such  books  may  be  inspected  within  Ontario  by  any 
person  entitled  thereto  after  application  for  such  inspec- 
tion to  the  Provincial  Secretary,  the  Lieutenant-Governor 
in  Council  may  relieve  any  company  permitted  to  hold  its 
meetings  out  of  Ontario  from  the  provisions  of  this  section 
upon  such  terms  as  may  be  fit. 

(b)  Hibbard  v.  Barsalou,  I.  L.  C.  L.  J.  98.     State  v.  Bienville 
Oil  Works,  28  La.  Ann.,  204. 
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§  133.  Financial  Statement  to  be  Made. 

The  Ontario  Companies  Act,  section  36,  directs  that  at 
each  annual  meeting,  the  directors  shall  lay  before  the 
company,  a  balance  sheet  made  lip  to  a  date  not  more 
than  three  months  before  such  annual  meeting,  a  state- 
ment of  income  and  expenditure  for  the  financial  period 
ending  upon  the  date  of  such  balance  sheet;  the  report  of 
the  auditor  or  auditors;  such  further  information  respec- 
ing  the  company's  financial  position  as  the  letters  patent,  or 
the  bylaws  of  the  company  may  require;  and,  on  resolu- 
tion affirmed  by  shareholders  holding  at  least  five  per 
centum  of  the  capital  of  the  company,  shall  furnish  a  copy 
thereof  to  every  shareholder  personally  present  at  such 
meeting  and  demanding  the  same. 

§  134.  Annual  Returns. 

Under  many  Canadian  Companies  Acts,  an  annual  re- 
turn or  statement  of  its  affairs  is  required  to  be  made  to  the 
Government.  In  some  Provinces  this  .statement  is  required, 
not  only  from  the  companies  incorporated  under  its  own 
laws,  but  also  from  all  extra-provincial  corporations 
licensed  to  do  business  therein.  These  reports  are  usually 
made  by  the  President  and  Secretary  on  blank  forms  sup- 
plied for  the  purpose  by  the  Departments  issiiing  the  let- 
ters patent  or  license.  The  date  they  are  due  should  be 
noted  by  the  secretary,  and  they  should  be  promptly  fyled 
in  order  to  avoid  the  penalties  prescribed  by  the  Act. 


CHAPTER     XI. 

AUDIT,  AUDITORS  AND  THEIR  DUTIES. 

§  135.  Introductory. 

In  companies  having  a  large  number  of  shareholders  it 
would  he  impossible  for  each  shareholder  to  personally 
examine  the  accounts  and  books  of  the  company,  and  satisfy 
himself  that  they  were  correct.  Agents  or  representatives 
are,  therefore,  either  appointed  or  elected  annually,  to 
ascertain  that  the  moneys  have  been  accounted  for,  that 
the  expenditures  were  warranted,  that  the  unexpended 
portion  of  the  funds  is  invested  as  stated  in  the  accounts, 
and  that  these  accounts  are  correct,  and  that  the  statement 
of  assets  and  liabilities  indicates  the  true  position  of  the 
company.  This  agent  or  representative  of  the  sharehold- 
ers is  called  the  auditor,  and  in  a  treatise  for  companies  it 
is  not  inappropriate  to  point  out  the  duties  and  responsibil- 
ities of  those  who  have  to  investigate  the  books  and  affairs 
of  a  company  before  the  statements  prepared  by  the  offi- 
cers are  presented  to  the  shareholders  for  their  approval. 

§  136.  Value  of  an  Audit. 

The  value  of  a  thorough  and  systematic  audit  of  the 
accounts  and  books  of  a  company  has  not  hitherto  been 
adequately  appreciated.  The  investing  public  are  now, 
however,  paying  more  attention  to  the  importance  of 
periodical  audits  and  examinations  by  the  professional 
accountant  and  auditor.  The  resulting  advantages  are 
increased  freedom  from  fraud,  greater  security  for  share- 
holders and  more  confidence  on  the  part  of  the  public,  in 
the  management  of  companies  through  being  furnished 
with  evidence  of  their  safety  and  prosperity  from  an  inde- 
pendent source. 

■[  150  ] 


Ch.  11.]  DUTIES    OF  AN  AUDITOR.  151 

The  Ontario  Legislature  has  recognized  this  by  insert- 
ing in  the  new  Companies  Act,  clauses  requiring  that  the 
accounts  of  the  corporation  shall  be  examined  once  at 
least  in  every  year,  and  the  correctness  of  the  balance- 
sheet  ascertained  by  an  auditor  or  auditors  and  if  an 
appointment  of  auditors  is  not  made  at  an  annual  meeting, 
the  Provincial  Secretary  may,  on  the  application-  of  any 
shareholder,  appoint  an  auditor  for  the  current  year,  and 
fix  the  remuneration  (if  any)  to  be  paid  to  him  by  the  cor- 
poration for  his  services.  This  will  cause  no  hardship, 
although  such  an  audit  should  be  made  by  an  independent 
auditor,  and  in  large  undertakings  this  is  usually  done.  In 
small  companies  or  close  corporations  the  audit  may  be 
made  by  a  member  or  shareholder.  Directors  or  other  offi- 
cers are  not  eligible  as  auditors  (a). 

§  137.  Duties  of  an  Auditor. 

The  duties  of  an  auditor  are  onerous,  responsible,  and 
sometimes  disagreeable.  He  may  differ  with  the  directors 
as  to  the  proper  manner  of  stating  certain  accounts,  or  he 
may  be  charged  by  them  with  interfering  with  what  they 
may  consider  their  particular  duties ;  but  if  he  is  satisfied 
his  suggestions  would  be  beneficial  to  the  company,  he 
should  endeavour  to  have  them  carried  out. 

The  essence  of  the  auditors'  duty  is,  however,  that  of 
stating  to  the  shareholders  whether  the  accounts  are  right 
or  wrong,  and,  if  the  latter,  in  what  respect.  The  ac- 
counts may  be  correctly  stated,  and  yet  include  transac- 
tions outside  the  powers  of  the  directors  or  the  company. 
In  such  cases  the  facts  should  be  stated.  He  has  no  strict 
right  to  make  suggestions,  although  suggestions  made  in 
the  interest  of  the  company  will  always  be  considered  by  a 
proper  board  of  directors. 

Usually,  however,  he  will  find  the  directors  prepared  to 
give  him  every  information  and  facilitate  as  far  as  possible 
the  prosecution  of  his  audit. 

(a)  Ontario  Act.  section  126. 
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If,  however,  false  accounts  have  been  prepared,  the 
auditor  has  a  very  unpleasant  and  difficult  task.  Obstacles 
are  thrown  in  his  way,  and  every  means  possible  adopted 
to  prevent  the  discovery  of  the  fraud.  Under  such  annoy- 
ing circumstances  the  auditor  should  be  firm :  he  should 
require  satisfactory  explanation  of  every  objectionable 
item,  and  only  after  corrections  necessary  to  make  the 
accounts  absolutely  and  entirely  accurate  are  made,  should 
he  affix  Tiis  certificate  to  them ;  failing  which  the  facts 
should  be  reported  to  the  shareholders. 

As  before  stated  an  annual  audit  is  required  by  law  in 
Ontario  and  some  other  Provinces;  the  auditor  is  charged 
with  a  general  supervision  of  the  accounts  of  the  company, 
and  it  is  his  principal  duty  to  certify  to  the  shareholders, 
the  financial  condition  of  the  company  from  time  to  time. 
To  show  the  importance  attached  to  his  position,  the  fol- 
lowing cases  are  quoted. 

In  an  English  case,  (a)  Lopes,  L.  J.,  gives  the  follow- 
ing definition  of  the  duties  of  an  auditor:  — 

"It  is  the  duty  of  an  auditor  to  bring  to  bear  on  the  work  he 
has  to  perform  that  skill,  care  and  caution  which  a  reasonably  com- 
petent, careful  and  cautious  auditor  would  use.  What  is  reasonable 
skill,  care  and  caution  must  depend  upon  the  particular  circum- 
stances of  each  case.  An  auditor  is  not  bound  to  be  a  detective,  or, 
as  was  said,  to  approach  his  work  with  suspicion,  or  with  a  fore-  • 
gone  conclusion  that  there  is  something  wrong.  He  is  a  watch  dog, 
not  a  bloodhound.  He  is  justified. in  believing  tried  servants  of  the 
company  in  whom  confidence  is  placed  by  the  company.  He  is 
entitled  to  assume  that  they  are  honest  and  to  rely  upon  their  rep- 
resentations provided  he  takes  reasonable  care.  If  there  is  anything 
calculated  to  excite  suspicion,  he  should  probe  it  to  the  bottom ;  but 
in  the  absence  of  anything  of  that  kind  he  is  only  bound  to  be 
reasonably  cautions  and  careful.  .  .  .  It  is  not  the  duty  of  an 
auditor  to  take  stock;  he  is  not  a  stock  expert;  there  are  many 
matters  in  which  he  must  rely  on  the  honesty  and  accuracy  of 
others.     He  does  not  guarantee  the  discovery  of  all  fraud." 

In  another  English  case,  (6)  the  defendant-auditor  con- 
tended that  his  only  duty  was  to  see  that  the  balance-sheet 
represented  and  was  a  true  result  of  what  appeared  in  the 
books  of  the  company;  that  behind  the  books  be  could  not 

(a)  Kingston  Cotton  Mill  Co.  No.  2  (1896),  2  Ch.  288,  289. 

(b)  Leeds  Estate  B.   and  I.  Co.  v.  Shepherd,  36  Chan.  D.  787. 
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go,  and  that  when  he  found  in  the  books  that  debts  were 
due  to  the  company,  all  he  could  or  was  bound  to  do,  was 
to  ask  the  directors  and  manager  whether  they  were  good 
debts.  These  ideas  of  the  duty  of  an  auditor  were  very 
emphatically  condemned  by  the  court ;  and  the  auditor  who 
propounded  them  was  adjudged  to  be  financially  respon- 
sible to  the  creditors  of  the  company  for  his  misinterpreta- 
tion of  the  law,  and  for  his  consequent  neglect  to  perform 
the  duties  he  had  undertaken;  the  learned  judge  stating  in 
his  finding:  "It  appears  from  his  own  evidence  that  the 
duties  of  the  auditor  were  not  in  reality  discharged  by 
him."  In  giving  judgment  the  learned  judge  thus  defined 
the  duties  of  the  auditor  of  a  company : 

"It  was,  in  my  opinion,  the  duty  of  the  auditor  not  to  confine 
himself  merely  to  the  task  of  verifying  the  arithmetical  accuracy  of 
the  balance  sheet,  but  to  inquire  into  its  substantial  accuracy ;  and 
to  ascertain  that  it  contained  the  particulars  specified  in  the  articles 
of  the  association,  and  consequently  a  proper  income  and  expendi- 
ture account,  and  was  properly  drawn  up,  so  as  to  contain  a  true 
and  correct  representation  of  the  state  of  the  company's  affairs." 

S  138.  First,  How  Appointed. 

The  first  auditors  may  be  appointed  by  the  directors  be- 
fore the  first  meeting  of  the  shareholders,  thereafter,  the 
auditors  should  be  appointed  by  the  shareholders,  at  the 
general  meeting.  The  reason  why  the  shareholders  and  not 
the  directors,  make  these  appointments  is  because  the  audi- 
tors are  essentially  agents  of  the  shareholders,  and  their 
duty  is  to  act  as  a  check  upon  the  directors,  and  to  give  an 
assurance  to  the  shareholders,  that  the  balance  sheet  and 
report  are  a  bona  fide  and  correct  statement  of  the  affairs 
of  the  company.  They  hold  office  until  the  next  annual 
meeting  unless  previously  removed  by  resolution  of  the 
shareholders. 

A  special  auditor  may,  however,  be  retained  by  the 
directors  at  any  time  to  make  such  limited  or  unlimited 
audit  as  they  may  direct  on  behalf  of  the  board  of  direc- 
tors as  such.  In  such  an  event  his  duty  is  discharged  by 
reporting  to  the  directors  on  whose  behalf  he  was 
appointed. 
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The  duty  of  the  shareholder's  auditor  is  to  the  share- 
holders by  whom,  or  on  behalf  of  whom  he  is  appointed. 
If  appointed  by,  or  on  behalf  of  directors,  bond-holders,  or 
creditors,  for  a  special  purpose,  his  duty  is  discharged  by 
reporting  to  his  immediate  principals  on  the  matter  referred 
to  him  for  investigation. 

§  139.  Qualifications  of. 

It  is  desirable  that  the  auditor  should  be  familiar  with 
the  Acts  under  which  the  company,  of  which  he  is  the 
auditor,  is  incorporated,  and  special  attention  should  be 
given  to  those  sections  relating  to  the  books,  accounts,  and 
annual  statements,  and  to  the  appointment  and  duties  of 
the  auditor.  Of  course,  the  initial  qualification  of  every 
auditor  is  a  thorough  knowledge  of  the  theory  and  practice 
of  commercial  bookkeeping.  So  much  depends  upon  the 
skill  and  judgment  of  an  auditor  in  the  infinite  variety  of 
circumstances  with  which  he  will  be  confronted,  and  there 
are  so  frequently  occasions  when  he  may  be  called  upon  to 
demonstrate  his  views,  that  a  special  training  for  such 
duties  will  be  found  invaluable.  In  a  work  of  this  nature 
no  exhaustive  treatment  of  the  subject  would  be  possible, 
and  therefore  only  general  principles  are  stated.  There 
are,  however,  standard  publications  and  works  of  refer- 
ence easily  procurable,  which  should  form  a  part  of  the 
equipment  of  every  auditor. 

§  140.  Commencement  and  Conduct  of  Audit. 

Before  entering  upon  his  first  audit  it  would  be  con- 
venient for  him  to  have  a  list  of  all  books  kept  by  the  com- 
pany, both  financial  and  of  record,  and  the  Ontario  Act 
directs  that  such  a  list  must  be  delivered  to  him,  and  "that 
he  shall  have  access  to  the  books  and  accounts  of  the  com- 
pany." These  words,  it  is  apprehended,  mean  all  the 
books,  not  merely  the  books  of  account  of  the  company. 
Hence,  thev  include  the  minute  book  and  letter  books. 
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At  the  first  audit  of  the  accounts  of  a  company,  the 
share  capital  should  be  investigated,  and  the  auditor  should 
ascertain  that  the  shares  issued  are  not  in  excess  of  the 
amount  authorized  by  the  charter  or  the  private  Act  by 
which  the  company  has  been  incorporated. 

The  applications  for  shares  and  letters  of  allotment, 
should  be  cheeked  against  the  amounts  shown  in  the  cash 
book  as  having  been  received  on  capital  account,  and  it 
should  be  ascertained  that  these  amounts  appear  among  the 
liabilities  to  shareholders  in  the  balance  sheet. 

Sometimes  in  small  Companies  the  prospectus  directs 
that  the  payments  on  application  for  shares  are  to  be  sent 
to  the  office  of  the  company  instead  of  to  its  bank.  The 
auditor  should  then  be  particularly  careful  to  ascertain 
that  they  have  been  properly  accounted  for.  The  stock 
ledger,  the  transfer  book,  the  stubs  in  the  instalment  scrip 
and  stock  certificate  books  should  be  examined.  The  audi- 
tor should  also  ascertain  that  all  mortgages,  or  bonds  issued 
of  the  nature  of  a  mortgage,  are  duly  recorded.  Having 
satisfied  himself  as  regards  the  share  capital,  lie  may  then 
turn  his  attention  to  the  cash  book. 

(a)  The  Cash  Boole.  The  debit  or  income  side  should 
be  checked  with  the  most  independent  source  the  auditor 
can  find  available,  for  example,  the  counterfoils  of  receipt 
books,  collectors'  books,  the  counter  cash  books,  etc.,  etc. 
The  charges  on  the  credit  side  of  the  cash  book  should  be 
checked  with  the  voucher  for  their  payment. 

(b)  Vouchers.  The  auditor  will  find  it  greatly  facilitates 
his  work  if  he  makes  it  a  rule  not  to  accept  iny  vouchers 
or  other  papers  intended  for  his  inspection  which  are  not 
properly  arranged  before-hand.  It  sometimes  happens,  that 
on  the  auditor  asking  for  the  vouchers  for  the  cash  pay- 
ments, he  is  handed  a  bundle  of  receipted  accounts,  and  on 
attempting  to  check  them  with  the  cash  book  he  ascertains 
that  many  are  missing.  Much  time  is  in  consequence  lost 
in  looking  for  these,  or  in  obtaining  duplicates,  while  if 
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the  vouchers  were  previously  arranged,  missing  ones  would 
be  found,  or  fresh  ones  obtained  before  the  commence- 
ment of  the  audit. 

A  voucher  to  be  acceptable  to  an  -auditor  should  not 
only  be  an  acknowledgment  of  money  paid,  but  there 
should  be  the  proper  authority  for  the  payment,  and  evi- 
dence that  the  expenditure  was  on  behalf  of  tha  company's 
affairs.  Under  the  by-laws  of  the  company,  the  names  of 
the  officers  authorized  to  pass  accounts  may  be  ascertained. 
Of  course  certain  payments  must  be  at  the  discretion  of  the 
cashier,  manager,  etc.,  as  for  instance  freight  charges,  du- 
ties, etc.  A  cheque  payable  to  order  and  endorsed  by  the 
payee  is  evidence  of  payment  to  him,  or  a  written  receipt 
is  evidence  of  payment;  but  neither  of  these  should  suffice 
an  auditor  unless  he  has  seen  the  proper  record  of  the 
authorization.  Auditors  should  place  their  initials  upon 
all  vouchers  and  papers  submitted  to  them.  This  will  pre- 
vent a  dishonest  man  from  using  them  again.  In  large 
companies  where  many  hundreds  of  vouchers  have  to  be 
checked,  a  rubber  stamp  with  the  word  "audited"  thereon 
is  often  used.  The  auditor  should  satisfy  himself  that  the 
expenditure  has  been  charged  against  the  proper  accounts. 
The  balance,  as  shown  in  the  cash  book,  should  be  checked 
with  the  balance  in  the  bank  pass  book. 

(c)  Reconciliation  Statement.  Where  these  do  not 
agree,  a  reconciliation  statement,  which  may  be  entered 
in  the  cash  book,  should  be  prepared  for  the  auditor.  This 
should  commence  with  the  balance  as  shown  in  the  cash 
book  to  which  should  be  added  the  amounts  of  the  cheques 
outstanding.  From  the  total  thus  obtained  should  be  de- 
ducted the  amount  of  the  cheques  and  deposits,  if  any, 
paid  into  the  bank  not  given  credit  for  in  the  pass  book. 
Deposits  not  thus  acknowledged  by  the  bank  should  be 
traced  and  accounted  for,  and  the  result  should  be  a 
balance  identical  with  that  shown  in  the  pass  book.  The 
auditor  should  ascertain  at  the  bank  if  the  book  shown  him 
be  the  actual  pass  book. 
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(d)-  Cash  in  Hand.  Under  the  heading  "Cash  in 
Hand,"  should  be  stated  the  amount  of  the  balance  of  the 
petty  cash  book  not  accounted  for  by  any  expenditure,  and 
which  should,  therefore,  be  in  possession  of  the  cashier. 
As  the  auditor  seldom  commences  his  duties  before  at  least 
several  days  have  elapsed  after  the  date  on  which  the  books 
are  closed,  he  can  only  check  the  correctness  of  this  balance 
by  ascertaining  that  the  cashier  has  in  hand  the  amount 
unaccounted  for  by  him  in  the  petty  cash  book  at  some 
subsequent  date. 

It  is  the  custom  in  many  offices  to  require  the  cashier 
to  pay  into  the  bank  on  the  day  on  which  the  books  are 
closed,  the  balance  of  cash  in  his  hands.  This  not  only 
proves  that  the  cashier  has  the  money,  in  his  possession, 
but  also  spares  the  auditor  a  somewhat  disagreeable  duty. 

(e)  Other  Boohs.  After  the  cash  book  has  been  finished, 
the  day  book  and  journal  entries  should  be  compared  and 
verified.  Then  the  ledger  entries  should  be  carefully 
checked  with  the  books  from  which  they  are  brought. 

In  regard  to  the  liabilities  in  respect  of  purchases,  the 
posting  in  the  ledger  should  be  checked  through  the  sub- 
sidiary books,  so  as  to  ascertain  that  the  balances  rep- 
resenting the  accounts  unpaid  at  the  date  at  which  the 
books  are  closed  are  all  brought  to  the  debit  side  of  the 
balance  sheet. 

(/)  Bills  Receivable.  The  list  of  Bills  Receivable  should 
be  carefully  gone  through  to  find  whether  they  are  on  hand 
or  have  been  discounted,  and  if  on  hand  and  overdue, 
whether  or  not  they  have  been  paid  and  no  credit  given. 
If  some  of  them  have  been  discounted,  a  list  should  be  pre- 
pared, as  the  company  is  liable  should  they  riot  be  paid 
when  due. 

(g)  Accounts  Receivable.  Bad  Debts  how  written  off. 
A  list  of  all  those  indebted  to  the  company  at  the  date  the 
books  were  closed  should  be  prepared  for  the  auditor  and 
provision  should  be  made  for  writing  off  bad  and  doubtful 
accounts  periodically.     This  list  should  be  classified  under 
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three  heads,  viz.,  good,  doubtful  and  bad,  and  valued  in 
accordance  with  their  merits.  The  total  estimated  loss 
should  be  carried  to  a  "Bad  Debts  Account."  This  ac- 
count should  be  opened  by  a  journal  entry  with  a  complete 
explanation  accompanying,  so  that  if  the  books  were  taken 
into  court  to  prove  these  accounts,  they  would  in  this  entry 
show  what  these  credits  were. 

The  names  of  each  debtor  should  appear  in  this  account 
in  the  ledger,  and  the  total  should  then  be  closed  into  Loss 
and  Grain.  This  plan  has  the  advantage  if  showing,  not 
only  the  exact  amount  written  off  each  year  for  bad  debts, 
but  the  individual  names  of  the  debtors,  each  of  which 
occupies  a  separate  line  in  the  account.  The  facility  with 
which  the  whole  list,  even  if  it  extends  over  many  years, 
may  be  inspected  will  be  found  convenient.  If  any  of  these 
accounts  are  realized  upon  subsequently,  an  entry  of 
"Cash  debtor  to  Bad  debts,"  together  with  the  necessary 
explanations  should  be  made. 

The  same  plan  should  be  followed  in  dealing  with  a 
worthless  note,  adding  after  the  words  "Bills  Receivable" 
in  the  bad  debts  account  the  name  of  the  maker  in  brackets. 

Another  plan  of  dealing  with  bad  debts  which  has  been 
found  to  work  advantageously,  is  to  open  what  may  be 
termed  a  Bad  Debts  Reserve  Account,  to  the  credit  of  which 
is  placed  annually  a  sum  which  bears  the  same  ratio  to 
total  sales  for  the  current  year  that  the  ascertained  loss  for' 
the  previous  five  or  more  years  bears  to  total  sales  for  that 
period.  Against  this  reserve,  future  losses,  as  ascertained, 
may  be  charged,  and  the  profits  for  the  following  year  are 
not  burdened  with  losses  upon  business  transacted  in  pre- 
vious years. 

(h)  Accounts  and  Bills  Payable.     These  should  be  criti- 
cally examined  to  see  that  they  have  all  been  credited,  and 
that  the  company  owes  only  the  accounts  and  bills  pay- 
able shown  by  the  books.    Provision  should  also  be  madeTor 
all  accrued  charges  and  expenses. 
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(i)-  Inventories.  The  inventories  of  merchandise,  fur- 
niture, office  fixtures,  real  estate,  plant,  etc.,  etc.,  should 
be  closely  examined  to  ascertain  whether  or  not  the  true 
values  appear.  The  inventories  should  be  compared  with 
those  of  previous  years,  and  where  necessary  a  certain  per- 
centage should  be  written  off  for  depreciation.  An  inven- 
tory of  merchandise  should  be  taken  at  its  cost  price  with 
allowance  for  old  stock,  and  not  at  its  market  value,  as 
there  can  be  no  profit  until  the  goods  are  sold. 

(;')  Depreciation.  Depreciation  is  the  actual  loss  upon 
assets  through  wear  and  tear,  or  effluxion  of  time,  or 
change  of  fashion.  It  must  not  be  confounded  with  "fluc- 
tuation in  value,"  which  also  affects  the  value  of  land, 
stocks,  etc.  The  object  of  setting  aside  an  amount  an- 
nually for  depreciation  is  to  spread  the  loss  over  a  series 
of  years,  otherwise  any  one  year  would  have  to  bear  tie 
whole  amount. 

Unless  this  depreciation  fund  is  carefully  thought  out, 
and  its  deduction  from  profits  rigidly  insisted  upon,  the 
shareholders  of  the  corporation,  and  perhaps  the  bondhold- 
ers, may,  in  the  course 'of  years,  find  that  their  securities 
cover  a  property  of  little  or  no  business  value.  If  certain 
sums  are  not  set  aside  to  meet  this  depreciation,  and  if  be- 
cause of  this,  dividends  are  paid  larger  than  would  other- 
wise be  the  case,  to  the  extent  to  which  this  is  carried,  the 
returns  received  by  the  shareholders  are  not  iividends  but 
their  capital  returned  to  them  piecemeal. 

Buildings.  The  depreciation  will  depend  in  a  measure 
on  the  quality  of  the  materials  of  which  the  buildings 
are  constructed.  An  estimate  of  the  time  the  building  will 
last  should  be  made  and  a  proportionate  amount,  sufficient 
to  offset  it  by  the  end  of  the  period,  should  be  written  off 
each  year.  Repairs  made,  from  time  to  time,  should  'be 
charged  to  profit  and  loss  account. 

Leases.  As  a  lease  runs  for  a  definite  number  of  years, 
a  certain  amount  should  be  written  off  annually,  so  that 
when  the  lease  expires  the  asset  will  have  disappeared,  by 
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such  credits  from  the  books.  This  amount  may  be  a  fixed 
proportion  of  the  original  cost  each  year  as,  for  instance, 
in  a  ten-year  lease,  ten  per  cent,  each  year ;  or  the  account 
may  be  written  off  on.  the  annuity  system,  wherein  the 
amount  is  adjusted  so  as  to  allow  for  interest  on  the 
investment. 

Plant  and  Machinery.  The  question  of  depreciation  in 
machinery,  is  a  most  difficult  one  to  treat,  as  so  many 
causes  of  depreciation  enter  into  the  calculation.  Among 
these  may  be  mentioned — -improvements  which  reduce  the 
value  of  the  machine  at  present  in  use;  wear  and  tear,  etc., 
etc.  If  it  be  possible  to  value  the  plant  and  machinery 
each  year,  and  charge  the  reduction  to  ''Depreciation 
Account,"  it  is  the  best  way.  Where  this  is  done  the  fol- 
lowing deductions  may  safely  be  made.  As  boilers  wear 
out  rapidly  10  to  15  per  cent,  should  be  written  off.  On 
other  machinery  5  to  10  per  cent,  may  be  deducted  from 
the  reducing  balances  according  to  the  nature  of  the 
machinery.  All  repairs  and  renewals  of  parts  should  be 
charged  to  loss  and  gain. 

Office  and  shop  furniture  and  fittings ;  deduct  say  7  per 
cent,  on  the  reducing  balances. 

Horses.  No  percentage  rate  of  depreciation  can  be 
determined  upon.  The  safest  plan  is  to  have  the  horses 
valued  annually  and  the  reduction  written  off.. 

§  141.  The  Balance  Sheet. 

The  balance  sheet  is  the  most  important  statement  laid , 
before  the  shareholders,  as,  if  properly  drawn  up,  it  shows 
the  exact  financial  position  of  the  company.  On  one  side 
are  placed  the  liabilities,  not  only  to  the  creditors,  but  also 
to  the  shareholders  themselves,  while  on  the  other  side  are 
enumerated  the  assets  and  the  property  of  the  company. 

Every  balance  sheet  of  the  company  should  be  drawn  up 
so  as  to  distinguish  at  least  the  following  classes  of  assets 
and  liabilities,  namely:  — 

(a)  Cash. 
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(o)  Debts  owing  to  the  company  from  its  customers. 

(c)  Debts  owing  to  the  company  from  its  directors  or 
officers. 

(d)  Stock  in  trade. 

(e)  Expenditures  made  on  account  of  future   business. 
(/)  Land,  buildings  and  plant. 

(g)  Goodwill,  franchises,  patent  and  copyrights,  trade- 
marks, leases,  contracts  and  licenses. 

(h)  Debts,  owing  by  the  company  secured  by  mortgage 
or  other  lien  upon  the  property  of  the  company. 

(i)    Debts  owing  by  the  company  but  not  so  secured. 

(/<•)  Amount  received  for  common  shares. 

(Z)    Amount  received  for  preferred  shares. 

(m)  Indirect  and  contingent  liabilities. 

Before  giving  his  certificate  to  the  correctness  of  this 
statement,  the  auditor  must  examine  in  detail,  each  item 
on  both  sides,  and  satisfy  himself  that  the  liabilities  have 
not  been  understated,  nor  the  assets  over-estimated,  or  vice 
versa,  as,  without  intending  to  deceive  the  shareholders,  or 
to  act  in  any  way  dishonestly,  it  is  quite  possible  for  the 
directors  and  officials  of  a  company  to  present  the  balance 
sheet  in  a  more  or  a  less  favorable  light  than  is  warranted 
by  the  facts. 

The  auditor  should  inspect  the  securities  representing 
the  assets,  and  ascertain  that  they  are  in  the  possession  of 
the  company,  free  and  unencumbered  by  mortgages,  or 
any  charges,  unless  their  being  so  is  clearly  stated  in  the 
audit. 

§  142.  Audit  Should  be  Thorough. 

A  thorough  and  efficient  audit  should  embrace  an 
examination  of  all  the  transactions  of  a  company,  and  an 
auditor  acting  on  this  principle,-  would  ascertain  that  all 
had  been  duly  entered  and  discharged.  A  purchase  made, 
a  sale  effected,  or  any  matter  of  business  transacted,  and 
once  entered  in  one  of  the  subsidiary  books,  becomes  part 
of  a  system  with  which  it  is  so  incorporated,  that  it  cannot 
11 
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be  omitted,  overlooked  or  cancelled,  without  so  disar- 
ranging the  organization  that  an  efficient  auditor  would 
at  once  detect  either  the  carelessness  or  the  fraud. 

§  143.  Position  of  Auditor  When  Accounts  Incorrect. 

Where  from  any  cause  an  auditor  cannot  certify  to  the 
accounts  he  has  audited,  and  differences  have  arisen  be- 
tween the  directors  and  himself  which  he  has  been  unable 
to  remove,  his  best  plan  under  these  circumstances  is  to 
address  to  the  shareholders  a  full  report  on  the  accounts, 
setting  forth  clearly  therein  the  points  at  issue  between  the 
directors  and  himself  and  then  sign  the  accounts  as  auditor 
in  the  usual  manner,  subject  to  this  report. 

§  144.  Suggestions. 

An  auditor  should  be  able  not  only  to  check  and  verify 
the  accounts  placed  before  him,  but  also,  if  he  finds  the 
books  are  kept  in  a  careless  manner,  or  on  a  bad  system,  be 
able  to  suggest  a  better  method,  the  adoption  of  which 
might  not  only  save  expense,  but  also  ensure  greater  accur- 
acy in  recording  the  transactions  of  the  company. 

In  his  anxiety  to  do  his  duty  towards  the  shareholders, 
the  auditor  should  be  careful  not  to  interfere  in  the  man- 
agement of  the  company  by  insisting  on  the  adoption  of  any 
changes  in  the  system  of  bookkeeping,  the  running,  of  the 
office,  or  in  any  other  matter.  The  principal  duty  of  the 
auditor  is  to  ascertain  that  the  accounts,  as  presented  to 
the  shareholders,  show  accurately  the  state  of  the  com- 
pany's affairs.  This  duty  is  clearly  set  forth  as  regards 
Ontario  Companies  by  section  123  of  the  Ontario  Act, 
which  provides  that  "the  correctness  of  the  balance  sheet 
shall  be  ascertained  by  an  auditor  or  auditors,"'  and  by 
performing  this  duty  conscientiously  and  efficiently,  he  can 
best  serve  the  interests  of  the  shareholders  whose  servant 
he  is. 


CHAPTER  XII. 


DRAFTING  CONTRACTS,  OFFICIAL  SIGNATURES, 

SEAL. 


§  145.   Method  of  Drafting,  etc.,  Corporate  Deed  or  Contract. 

A  doed  or  contract  of  a  company  should  he  drawn  so 
that  the  name  of  the  company  appears  in  the  body  of  the 
instrument,  and  not  the  name  of  the  officer  or  agent  who 
signs,  seals  or  acknowledges  it.  The  name  of  the  company 
should  be  signed  to  the  instrument,  and  then  should  follow 
the  name  of  the  officer  or  person  who  makes  the  signature. 
The  Dominion  Act  provides  that  every  deed  which  any  per- 
son lawfully  empowered  in  that  behalf  by  the  company  as 
its  attorney,  signs  or  has  signed  on  behalf  of  the  company, 
and  seals,  or  has  sealed  with  his  seal,  shall  be  binding  on 
the  company,  and  shall  have  the  same  effect  as  if  it  was 
under  the  seal  of  the  company. 

If  the  charter  of  the  company  or  some  statute  applicable 
to  it,  expressly  prescribes  a  certain  mode  or  form  for  enter- 
ing into  contracts,  that  mode  and  form  must  be  followed. 

A  deed  made  to  a  company  in  its  original  name  which 
had  been  changed  is  good :  Grand  Junction  v.  Midland,  7 
Ont.  A.  R.  681. 

Corporate  instruments  made  in  the  name  of  an  officer 
or  agent  instead  of  in  the  name  of  the  corporation,  may  be 
enforced  by  or  against  the  corporation.  This  is  now  the 
well  established  rule. 

§  146.  Precautions  when  Making  Contracts  with  a  Company. 

It  is  the  duty  of  every  one  making  an  important  con- 
tract with  a  company,  to  learn,  by  an  inspection  of  its 
charter,    or    the    act    under    which    it    was    incorporated, 
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whether  or  not  it  has  power  to  enter  into  the  contract  con- 
templated. This  rule  marks  an  important  difference  be- 
tween partnerships  and  companies,  for  a  person  dealing 
with  a  partner  in  a  firm  is  not  presumed  to  know  the 
contents  of  the  partnership  deed.  Accordingly,  greater 
caution  is  necessary  in  dealing  with  a  company  than  with 
a  partnership. 

Many  persons  do  not  take  these  precautions;  they 
assume  that  the  directors  and  officers  of  the  company  will 
do  everything  in  proper  form,  and  that  no  trouble  will 
arise. 

Where  a  person  has  entered  into  a  contract  which 
proves  to  be  ultra  vires  of  the  company,  it  must  not  b-» 
assumed  that  he  will  not  have  any  rights  against  the  com- 
pany, or  its  directors  or  agents  in  relation  thereto.  Legal 
advice  should  be  taken  and  the  course  recommended  fol- 
lowed. 

Hints  to  Creditors.  A  creditor  of  a  company  may  en- 
force payment  of  a  debt,  either  by  bringing  an  action 
against  the  company,  or  by  petitioning  for  its  compulsory 
winding  up. 

Where  the  company  is  solvent,  and  the  non-payment  of 
the  claim  is  due  to  a  dispute  as  to  its  amount  or  validity, 
the  bringing  of  an  action  is  the  proper  course.  To  bring 
an  action,  the  claimant  will  instruct  his  solicitor  to  issue 
a  writ  against  the  company,  and  in  many  cases  the  service 
of  the  writ  leads  to  a  settlement  of  the  claim.  If  not,  the 
action  will  be  prosecuted  and  judgment  obtained.  Upon 
the  judgment,  execution  can  be  issued,  and  the  property 
of  the  company  seized  and  sold.  If,  however,  the  company 
is  in  difficulties,  cannot  meet  its  obligations,  and  doubt 
exists  as  to  its  solvency,  and  a  creditor  for  an  undisputed 
amount  cannot  obtain  payment,  the  usual  course  is  to 
petition  for  the  winding  up  of  the  company.  The  decision 
as  to  whether  the  circumstances  warrant  the  adoption  of 
this  course,  should  rest  with  the  solicitor  before  whom  tun 
matter  is  brought. 
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§  147.  Official  and  Corporate  Signatures. 

An  official  signature  is  the  signature  of  a  corporation 
officer  followed  by  the  name  of  his  office  thus : 

AVilliam  Mackenzie, 

President. 

Where  the  document  to  which  this  signature  is  appen- 
ded shows  plainly  hy  its  heading  or  subject  matter  the 
name  of  the  company  of  which  the  person  signing  is  an 
official,  this  signature  is  sufficient.  Where  this  is  not  the 
case  the  official  title  should  be  written  out  in  full  thus : 

William  Mackenzie, 

President, 
Toronto  Railway  Company,  Limited. 

In  signing  reports,  instructions  and  orders,  the  presi- 
dent would  use  his  official  signature.  So  would  the  sec- 
retary in  signing  reports,  notices,  minutes  and  ordinary 
letters. 

Where  the  name  of  a  company  is  duly  affixed  and  evi- 
denced by  the  signature  of  the  affixing  officer,  it  is  known 
as  the  corporate  signature.  In  many  compani?s  the  treas- 
urer signs  cheques,  drafts,  etc.,  with  the  corporate  signa- 
tures thus  : 

The  Toronto  Steel  Company,  Limited, 

James  Hotles, 

Treasurer. 

To  facilitate  the  use  of  the  corporate  signature,  the  offi- 
cer should  be  provided  with  a  rubber  stamp,  bearing  the 
company's  name,  with  a  space  below  for  the  insertion  of 
the  official's  name.  When  the  latter  is  inserted  the  cor- 
porate signature  is  complete. 

Many  important  instruments  such  as  petitions,  etc  , 
etc.,  require  the  full  corporate  name  and  seal  as  shewn 
here : 
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Corporate  Signature,  Formal — 

The  Toronto  Railway  Company,  Limited, 
William  Mackenzie, 

President. 

Coepoeate      \  James  G.  Geace, 

Seal.  J  Secretary. 

While  in  still  more  important  documents  such  as 
deeds,  etc.,  a  testimonium  clause  is  used  as  follows:  — 

Testimonium  clause,  Corporate  Signature. 

In  witness  whereof,  the  Toronto  Railway  Company, 
Limited,  has  caused  its  corporate  name  to  be  hereunto  sub- 
scribed, and  its  common  seal  to  be  hereunto  affixed  at  the 
City  of  Toronto,  in  the  Province  of,  Ontario,  this  20th  day 
of  ..May,  A.D.  1907. 

Coepoeate      )  Toronto  Railway  Company,  Limited, 

Seal.  J  William  Mackenzie, 

Witness :  President. 

J.  Small.  James  G.  Grace, 

Secretary. 

Cheques  should  be  signed  in  the  manner,  and  by  the  offi- 
cer prescribed  in  the  company's  by-laws.  The  corporate 
seal  is  not  used,  nor  is  it  necessary  on  corporate  cheques. 
Where  two  signatures  are  required  by  the  by-laws  they 
may  be  written  one.  below  the  other  on  the  lower  right 
hand  side  of  the  cheque. 

§  148.  Seal,  Origin  of. 

The  use  of  seals  is  of  great  antiquity  as  we  find  that 
King  Darius  sealed  "with  his  own  signet  and  with  the 
signet  of  his  lords."  (Bible,  Daniel  6,  v.  .17).  And  the 
Prophet   Jeremiah  said    "and   I  subscribed    the   evidence, 
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and    sealed  it    and  took    witnesses,  and   weighed  him  the 
money  in  the  balances."    Jeremiah,  Ch.  32,  v.   10. 

Private  seals  were  in  common  use  among  the  Romans, 
and  Blackstone,  says,  "The  method  of  the  Saxons  was  for 
such  as  could  write  to  subscribe  their  name,  and  whether 
they  could  write  or  not,  to  affix  the  sign  of  the  cross  which 
custom  our  illiterate  vulgar  do,  for  the  most  part,  to  this 
day  keep  up,  by  signing  their  mark  when  unable  to  sign 
their  names.  And,  indeed,  this  inability  to  write,  and 
therefore  making  a  cross  in  its  stead,  is  honestly  avowed 
by  Caedwalla,  a  Saxon  king,  at  the  end  of  one  of  his 
charters.  In  like  manner,  and  for  the  same  unsurmount- 
able  reason,  the  Normans,  a  brave,  but  illiterate  nation,  at 
their  first  settlement  of  France,  used  the  practice  of  seal- 
ing only,  without  writing  their  names,  which  custom  con.- 
tinued  when  learning  made  its  way  among  them,  though 
the  reason  for  doing  so  ceased;  and  hence  tbe  charter  of 
Edward  the  Confessor  to  Westminster  Abbey,  himself  being 
brought  up  in  Normandy  was  witnessed  only  by  his  seal, 
and  is  generally  thought  to  be  the  oldest  sealed  charter  of 
any  authenticity  in  England.  At  the  conquest,  the 
Norman  lords  brought  over  into  this  kingdom  their  own 
fashions,  and  introduced  waxen  seals  only,  instead  of  the 
English  method  of  writing  their  names  and  signing  with 
the  sign  of  the  cross,  *  *  *  This  neglect  of  signing, 
and  resting  only  upon  the  authenticity  of  seals,  remained 
very  long  among  us ;  for  it  was  held,  in  all  our  books,  that 
sealing  alone  was  sufficient  to  authenticate  a  deed ;  and  so 
the  common  form  of  attesting  deeds,  sealed  and  delivered, 
continues  to  this  day." 

A  right  to  have,  use,  alter  or  change  a  common  seal  is 
said  to  be  incident  to  all  companies.  The  use  of  the  com- 
mon or  corporate  seal  by  corporate  bodies  is  supposed  to 
have  originated  like  private  seals,  from  the  general  inabil- 
ity of  persons  to  write  and  like  the  private  seal,  it  has  con- 
tinued in  use,  although  the  original  reason  for  its  use  has 
ceased  to  exist. 
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§  149.  Necessity  of  Seal. 

TEe  old  idea  of  the  necessity  of  evidencing  every  ap- 
pointment of  a  servant  or  agent,  or  every  contract  into 
which  a  company  enters  hy  instrument  under  seal,  has 
long  been  departed  from,  and  the  departure  is  recognized 
and  ratified  by  law  (a)  in  all  cases  where  the  inconvenience 
of  so  doing  amounts  to  a  practical  necessity.  Indeed,  so 
far  from  requiring  every  such  appointment,  authority,  or 
contract  to  be  under  seal  at  the  present  day,  the  rule  is, 
that  in  a  large  number  of  cases  such  appointments  are 
made  without  any  writing  at  all.  This  does  not  apply, 
however,  to  municipal  corporations. 

§  ISO.  Form  and  Use  of  Seal. 

The  courts  will  hold  any  device  or  form  to  be  the  cor- 
porate seal  if  there  was  an  intent  to  bind  the  corporation 
and  a  seal  of  some  kind  was  used. 

It  is  no  longer  necessary  that  the  impression  of  a  cor- 
porate seal  shall  be  made  upon  wax  or  other  adhesive  sub- 
stance— an  impression  upon  the  paper  itself  being  held 
sufficient.  A  seal  printed  upon  a  contract  of  a  corporation 
before  execution  has  been  held  to  render  the  contract 
valid,  particularly  where  it  was  so  imprinted  by  direction 
of  the  officers  of  the  corporation  with  a  view  to  its  signing 
and  delivery.  It  is  not  necessary  that  express  authority, 
or  authority  under  seal,  be  given  to  an  officer  or  agent  to 
affix  the  corporate  seal  to  an  instrument ;  such  powers  may 
be  inferred  from  the  general  powers  of  the  officer  or  agent, 
the  usual  course  of  business  and  similar  circumstances. 

The  mere  affixing  of  the  corporate  seal  is  of  itself  suffi- 
cient execution  of  a  contract  or  deed,  when  properly  affixed 
by  a  person  duly  authorized,  and  no  signature  at  all  need 
be  made  or  used,  but  such  signature  is  always  advisable. 

If  an  instrument  or  contract  appears  Co  be  signed  by  fhe 
proper  officer,  and  the  corporate  seal  appears  to  be  affixed, 

(a)  See  Sec.  32,  Dominion  Act,  Art.  4746,  Quebec  Act. 
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the  courts  will  presume  that  the  seal  is  the  corporate  seal, 
and  was  affixed  by  proper  authority,  when  proof  is  given 
that  the  officer  signed  and  sealed  the  instrument;  but  this 
presumption  may  be  overthrown  by  proof  that  the  seal  was 
affixed  without  proper  authority.  The  company,  by  rati- 
fication and  otherwise,  may  easily  cure  a  defect  as  to  the 
sealing.  A  defect  in  the  acknowledgment  or  attestation  is 
overlooked  by  the  courts  if  there  is  sufficient  to  indicate  the 
intent  to  acknowledge.  A  person  taking  from  a  company 
an  intra  vires  contract  under  its  seal  is  not  bound  to  see 
that  the  proper  formalities  of  execution  have  been 
observed:  Sheppard  v.  Bonanza  Co.,  25  Ont.  "R.  305. 

The  use  of  a  seal  as  the  corporate  seal,  with  the  know- 
ledge and  tacit  assent  of  the  directors,  is  a  sufficient  adop  • 
Hon:  McRae  v.  Corbett,  6  Man.  R.  426. 


CHAPTER   XIII. 

STOCK,  SHARES,  CALLS,  ETC. 

§  151.  Introductory  and  Definitions. 

Authorized  Capital,  means  the  amount  of  stock  that  a 
company  is  authorized  to  issue  under  its  charter. 

Subscribed  Capital,  means  the  amount  of  stock  that 
persons  have  agreed  to  take  and  pay  for,  as  shown  on  the 
stock  list. 

Paid  up  Capital,  means  the  total  amount  paid  upon  the 
stock  subscribed  for. 

Surplus,  Reserve,  Rest.     These  terms  are  synonymous 

and  are  generally  used  to  designate  the  amount  which  the 

.assets  of  a  company  are  in  excess  of  its  liabilities  and  the 

capital  paid  in    by  the  shareholders.     This    difference    is 

usually  undivided  profits.     Example — 

Hamilton  Stove  Company. 

Total  assets  $110,000 

Total  liabilities  (to  the  public)  $5,000 

Capital    stock  (liability   to   the    share- 
holders for  paid  up  capital)  $100,000 

Surplus  5,000 

110,000 

In  this  case  the  assets  are  sufficient  not  only  to  pay  the 
debts  due  the  public  and  the  amount  subscribed  by  the 
shareholders,  but  also  to  leave  a  surplus  of  $5,000. 

Reserve  Fund,  is  a  portion  of  the  profits  of  a  company, 
set  aside  for  the  purpose  of  creating  a  fund  to  meet  losses 
or  unforeseen  emergencies,  etc.,  etc. 

A  Share  of  Stoch,  may  be  defined  as  a  right  which  its 
owner  has  in  the  management,  profits  and  ultimate  assets 
of  the  company.     It  is  said  that  "the  right  which  a  share- 

[170  1 
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holder  in  a  company  has,  by  reason  of  his  ownership  of 
shares,  is  a  right  to  meet  at  shareholders'  meetings,  to 
require  that  the  corporate  property  shall  not  be  diverted 
from  the  original  purpose,  to  participate  according  to  the 
amount  of  his  stock  in  the  surplus  profits  of  the  company 
on  a  division,  and  ultimately  on  its  dissolution,  in  the 
assets  remaining  after  payment  of  debts." 

A  Bond  is  a  written  acknowledgment  of  debt  under  seal, 
and  is  generally  made  for  fixed  amounts,  such  as  $100, 
$500,  $1,000;  it  is  payable  at  the  end  of  a  fixed  term,  and 
has  attached  to  it  a  number  of  coupons  which  specify  the 
amount  of  interest  due  each  year,  half-year  or  quarter. 
These  are  detached  and  presented  for  payment  when  the 
interest  is  due.  The  bonds  are  generally  secured  by  a  mort- 
gage or  pledge  of  a  certain  portion  or  all  of  the  assets  of 
"  the  company,  the  mortgage  being  made  to  trustees  and 
containing  provisions  for  the  collection  of  the  debt  and 
protection  of  the  bondholders  in  case  default  is  made  by 
the  corporation  in  the  payment  of  the  bond,  or  of  the 
interest  thereon.  Bonds  are  payable  to  bearer,  but  provi- 
sion is  generally  made  for  registration,  whereby  the  negoti- 
ability of  the  bond  may  be  restricted  at  the  wish  of  the 
holder  thereof.  The  coupons  may  be  detached  from  the 
bond  and  sold  like  a  promissory  note.  They  are  negotiable, 
and  a  bona  fide  purchaser  of  them  is  protected.  Demand  of 
payment  of  a  coupon  need  not  be  made  at  maturity. 

As  bonds  are  not  a  liability  until  they  are  sold,  they 
should  have  no  account  in  the  books  of  the  company  until 
an  actual  sale  takes  place. 

Few  business  companies  will  have  occasion  to  issue 
bonds ;  but  if  such  a  course  is  desirable,  a  special  meeting 
should  be  called,  and  the  proceedings  should,  be  carefully 
taken,  and  a  record  of  them  as  far  as  possible  inserted  iD 
the  mortgage. 

Debenture.  A  debenture  has  been  broadly  defined  as 
any  instrument  issued  by  a  company  which  creates  or  ac- 
knowledge? a  debt.    They  are  in  the  form  of  a  note  or  bond. 
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issued  generally  in  a  series,  reciting  on  their  face  that 
they  are  secured  by  bonds,  mortgages,  or  other  securities 
deposited  with  trustees.  They  are  in  effect  bonds  or  notes 
secured  by  a  pledge  of  bonds  or  other  securities  as  collateral 
(a). 

Unless  expressly  restricted,  any  company  having  the 
power  to  borrow  money,  or  otherwise  create  a  debt,  has  the 
implied  power  to  issue  its  bonds  and  debentures  therefor. 

As  money  raised  by  debentures  is  not  part  of  the  capital 
of  the  company,  but  a  loan  to,  and  a  debt  due  from  the 
company,  debenture  holders  are  in  the  position  of  secured 
creditors  of  the  corporation,  and  not  in  the  position  of 
shareholders,  and  they  assume  no  liability  to  other  credi- 
tors. 

Underwriting.  A  contract  of  underwriting  is  an  agree- 
ment by  persons  that  in  the  event  of  the  public  not  taking 
up  the  whole  of  the  shares,  or  the  number  mentioned  in 
the  agreement,  the  underwriter  will,  for  a  commission  to 
be  agreed  upon,  take  such  shares  as  the  public  has  not 
applied  for.  This  agreement  may  be  accompanied  by  an 
application  for  the  shares,  or,  if  not,  the  number  of  shares 
taken  by  the  public  will  be  found  and  the  underwriter  will 
make  a  formal  application  for  the  balance. 

§  152.  Kinds  of  Stock. 

The  share  capital  of  a  company  may  be  either  common 
or  preferred. 

Common  Shares  or  Stock  is  stock  which  entitles  the 
owners  of  it  to  a  pro  rata  division  of  profits,  if  any  there 
be;  one  shareholder  or  class  of  shareholders  having  no 
advantage,  priority  or  preference  over  any  other  share- 
holder or  class  of  shareholders  in  the  division. 

Preferred  Shares  or  Stock  is  stock  which  entitles  its 
owners  to  dividends  out  of  the  net  profits  before,  or  in 
preference  to  the  holders  of  the  common  stock.     Common 

(a)  Am.  &  Eng.  Ency.  of  Law 
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stock  entitles  the  owner  to  a  pro  rata  share  of  lividends 
equally  with  all  other  holders  of  the  stock  except  preferred 
shareholders;  while  preferred  stock  entitles  the  owner  to  a 
priority  in  dividends  (a). 

Deferred  Stock  or  bonds  is  stock  or  bonds,  Hie  payment 
of  dividends  or  interest  upon  which  is  expressly  postponed 
until  some  other  class  of  shareholders  are  paid  a  dividend, 
or  until  some  certain  obligation  or  liability  of  the  corpor- 
ation is  satisfied. 

Watered  or  Fictitious  Stock,  is  stock  which  is  issued  as 
fully  paid  up,  when,  in  fact,  the  whole  amount  of  the  par 
value  thereof  has  not  been  paid  in.  If  an  amount  'ess  than 
the  whole  face  value  of  the  stock  has  been  paid,  and  the 
stock  has  been  issued  as  full  paid,  then  the  stock  is  watered 
to  the  extent  of  the  deficit.  Watered  stock  is,  accordingly, 
stock,  which  purports  to  represent,  but  does  not  represent, 
in  good  faith,  money  paid  into  the  treasury  of  the  company, 
or  money's  worth  actually  contributed  to  the  working 
capital  of  the  concern.  The  issue  of  such  stock  may  be 
lawful,  but  it  is  generally  in  fraud  of  the  rights  of  some 
interested  party,  as  e.g.  creditors  of  the  company,  certain 
shareholders  or  classes  of  shareholders,  or  the  public. 

Over-issued  or  Spurious  Stock,  is  stock  issuei  in  excess 
of  the  full  amount  of  capital  stock  authorized  by  the  char- 
ter of  the  company.  Such  stock  is  void  even  though  issued 
in  good  faith. 

Treasury  Stock.  Although  this  term  is  not  used  in  any 
of  the  Canadian  Acts,  its  use  has  become  common  in  many 
of  the  States  of  the  Union. 

Sometimes  a  company  is  organized,  the  whole  of  its 
capital  is  subscribed  and  paid  for,  and  the  proceeds  invested 
in  machinery,  plant,  etc.,  thus  leaving  the  company  with- 
out funds  to  carry  on  its  operations.  This  state  of  affairs 
is  often  remedied  by  the  shareholders  donating  a  propor- 
tionate number  of  their  shares  to  the  company,  to  be  sold 

(a)  See  Special  Provisions  as  to  Preference  Shares,  for  insertion 
in   Letters   Patent,   post. 
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to  provide  working  capital.  The  stock  thus  donated  is 
called  Treasury  Stock.  Again,  a  company  is  formed, 
wherein  the  corporators  transfer  certain  property,  a  patent, 
or  a  plant  which  forms  the  basis  of  the  company.  In  con- 
sideration of  the  transfer,  they  allot  paid  up  shares  to  them- 
selves, and  then  donate  a  certain  amount  of  this  full-paid 
stock  to  the  company,,  thus  creating  treasury  stock  to  pro- 
duce funds  for  operating  expenses. 

This  stock  is  then  an  asset  of  the  company,  and  may  be 
sold  by  the  board,  as  any  other  property  would  be  sold. 
If  it  has  been  paid  in  full  it  retains  that  character,  and 
may  be  sold  below  par,  without  involving  the  purchaser  in 
any  possible  liability  on  that  account.  In  this  respect  it 
differs  from  stock  issued  in  the  first  place  for  less  than 
par,  which  may  later  involve  its  purchaser  in  further  liabil- 
ity should  the  company  become  insolvent. 

When  shares  are  thus  donated  to  the  company,  the  cer- 
tificates representing  them  should  be  assigned  to  the  treas- 
urer of  the  company.  They  are  then  cancelled,  and  when 
this  treasury  stock  is  sold,  new  certificates  are  issued  to 
the  purchasers.  Until  that  time  these  shares  are  rep- 
resented by  a  credit  in  the  stock  ledger. 

While  the  company  holds  treasury  stock,  it  is  inert  and 
can  neither  be  voted  upon  or  participate  in  dividends. 

Treasury  stock  is  a  term  sometimes  improperly  used  to 
denote  the  unissued  shares  of  the  capital  stock  of  a  com- 
pany. 

Guaranteed  stock  is  stock  of  one  corporation,  the  pay- 
ment of  dividends  on  which  has  been  guaranteed  by 
another  corporation.  This  is  an  arrangemant  common 
among  railroad  companies. 

Full  paid  stock  is  stock  the  par  value  of  which  has  been 
fully  paid  into  the  company  in  cash,  or  which  has  been 
issued  at  its  par  value  in  payment  for  property,  without 
fraud  and  in  good  faith. 

I 
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§  153.  Unissued  Shares. 

A  company  on  incorporation  is  empowered  to  issue 
shares  to  the  full  amount  of  its  authorized  capital.  There- 
upon shares  may  he  issued  at  the  discretion  of  the  direc- 
tors, or  as  required  hy  the  company's  operations.  The  unis- 
sued shares  cannot  in  any  way  be  regarded  as  an  asset  of 
the  company.  They  represent  nothing  more  than  the  right 
to  admit  new  shareholders  into  the  company  upon  payment' 
of  the  price  of  the  shares.  Unissued  shares  or  stock  is  not 
treasury  stock,  and  until  it  is  issued  represents  nothing. 
It  is  no  more  an  asset  of  the  company  than  an  unissued 
promissory  note  is  an  asset  of  an  individual. 

§  154.  Difference  between  Capital  Stock  and  Shares  of  Stock. 

The  difference  between  capital  stock  and  shares  of  stock 
has  been  set  forth  very  clearly  by  Mr.  Justice  3?inch  in  the 
case  of  People  v.  Coleman,  126  New  Tork,  433,  in  the  fol- 
lowing language :  — 

"The  capital  stock  of  a  company  is  one  thing:  that  of 
the  shareholders  is  another  and  a  different  thing.  That  of 
the  company  is  simply  its  capital  existing  in  money  or 
property  or  both :  while  that  of  the  shareholders  is  rep- 
resentative, not  merely  of  that  existing  and  tangible  capi- 
tal, but  also  of  surplus,  of  dividend-earning  power,  of 
franchise  and  the  good-will  of  an  established  and  prosper- 
ous business.  The  capital  stock  of  the  company  is  owned 
and  held  by  the  company  in  its  corporate  character,  the 
capital  stock  of  the  shareholders  they  own  and  hold  in 
different  proportions  as  individuals.  The  one  belongs  to 
the  company:  the  other,  to  the  corporators.  The  franchise 
of  the  company,  which  may  be  deemed  its  business  oppor- 
tunity and  capacity,  is  the  property  of  the  company,  but 
constitutes  no  part  or  element  of  its  capital  stock;  while 
the  same  franchise  does  enter  into  and  form  part,  and  a 
very  essential   part,   of    the   shareholders'     capital    stock. 
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While  the  nominal  or  par  value  of  the  capital  stock,  and 
of  the  share  stock  are  the  same,  the  actual  value  is  often 
widely  different.  The  capital  stock  of  the  company  may  be 
wholly  in  cash  or  in  property,  or  both,  which  may  be 
counted  and  valued.  It  may  have  in  addition  a  surplus, 
consisting  of  some  accumulated  and  reserved  fund,  or  of 
undivided  profits,  or  both;  but  that  surplus  is  no  part  of 
the  company's  capital  stock,  and  therefore  it  is  not  itself 
•  capital  stock.  The  capital  cannot  be  divided  and  distri- 
buted :  the  surplus  may  be.  But  that  surplus  does  enter 
into  and  form  part  of  the  share  stock,  for  that  represents 
and  absorbs  into  its  own  value  surplus  as  well  as  capital 
and  the  franchise  in  addition.  So  that  the  property  of 
every  company  may  consist  of  three  separate  and  distinct 
things,  which  are  its  capital  stock,  its  surplus,  and  its 
franchise;  but  these  three  things,  several  in  the  ownership 
of  the  company,  are  united  in  the  ownership  of  the  share- 
holders. The  share  stock  covers,  embraces,  represents,  all 
three  in  their  totality,  for  it  is  a  business  photograph  of 
all  the  corporate  possessions  and  possibilities.  A  company 
also  may  have  no  surplus,  but,  on  the  contrary,  a  deficiency 
which  works  an  impairment  of  its  capital  stock.  Its  actual 
value  is  thus  less  than  its  nominal  or  par  value,  wHle  yet 
the  share  stock,  strengthened  by  hope  of  the  futuie,  and 
the  support  of  earnings,  may  be  worth  its  par  or  even  more. 
And  thus  the  two  things,  the  company  capital  stock  and 
the  shareholders'  capital  stock  are  essentially,  ind  in  every 
material  respect  different.  They  differ  in  their  character, 
in  their  elements,  in  their  ownership  and  in  their  values." 

§  155.  Methods  of  Issuing  Stock  or  Shares. 

There  are  in  general  three  methods  of  issuing  stock.  It 
may  be  issued,  first,  by  means  of  subscriptions,  payable  in 
cash,  the  subscription  being  made  in  writing,  or  by  acts 
equivalent  thereto.  Second,  the  issue  may  be  by  means  of 
subscriptions,  payable  in  labor,  property,  or  both.  Third, 
the  issue  may  be  by  a  stock  dividend. 
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First  Method.  Issue  by  money  subscription.  An  issue 
of  stock  by  means  of  a  subscription,  payable  in  casb,  is  the 
most  bonest  and  safe  metbod  of  issuing  stock.  In  tbe 
absence  of  any  agreement  to  tbe  contrary,  an  ordinary  sub- 
scription for  stock  is  deemed  a  casb  subscription,  and  pay- 
ment in  money  may  be  enforced.  Tbe  subscription  contract 
is  generally  made  by  a  writing  duly  signed  by  the  sub- 
scriber. 

Second  Method.  Issue  for  property,  services,  labor  or 
construction  work.  Tbe  issue  of  stock  for  services,  labor, 
property,  construction  work,  or  any  valuable  consideration 
other  than  money,  has  given  rise  to  much  controversy  and 
litigation.  In  England  a  long  line  of  decisions,  under  the 
Companies  Acts,  has  established  the  principle  that  stock 
need  not  necessarily  be  paid  for  in  cash,  but  that  it  may 
be  paid  for  in  money's  worth. 

That  is  to  say,  the  payment  for  shares  may  be  made  by 
the  present  transfer  of  property  from  the  shareholder  to  the 
company  (a),  or- the  consideration  may  be  a  debt  due  from 
the  company  to  the  shareholder. 

If  the  consideration  be  a  debt  from  the  company  to  the 
subscriber,  it  will  make  no  difference  at  what  time  the  debt 
was  contracted;  but  the  only  question  is,  whether  there  is, 

(a)  Jones  v.  Miller,  24  Ont.  R.  268;  in  re  Hess  Mfg.  Co., 
23  S.  C.  R.  644. 

The  Quebec  Companies  Act  is  unique  in  its  strict  provisions 
relating  to  the  watering  of  stock  and  other  forms  of  fictitious 
capitalization.  Section  4722  provides  that  the  capital  shall  con- 
sist of  that  portion  of  the  amount  authorized  by  the  charter,  which 
shall  have  been  bona  fide  subscribed  for  and  allotted  and  shall  be 
paid  in  cash.  While  the  statute  says  the  shares  must  be  paid  in 
cash,  it  has  been  held  in  a  Quebec  case,  by  the  Privy  Council, 
affirming  the  decisions  of  the  Courts  below,  that  where  there  is 
no  fraud  and  the  transaction  is  in  good  faith,  the  consideration 
being  fair,  anything  which  is  in  law  equivalent  to  a  payment  or 
which  would  be  in  law  sufficient  evidence  to  support  a  plea  of  pay- 
ment, is  a  payment  in  cash  within  the  meaning  of  this  section.  So 
where  property  was  sold  to  a  company,  and  a  portion  of  the  price 
paid  in  cash,  and  the  balance  credited  to  the  vendors  as  fifty  per 
cent,  paid  up  on  stock  held  by  them,  this  was  held  a  cash  payment 
within  the  meaning  of  said  Art.  4722.  Larocque  v.  Beauchemin, 
1897.  A.  C.  358. 
12 
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ar,  the  time  when  the  shares  are  to  he  paid  for,  a  valid  deht 
due  from  the  company  to  the  subscriber  and  immediately 
payable,  so  that  the  demands  can  be  set  off  against  each 
other. 

If  there  be  a  contract  of  such  a  nature  that  on  action 
brought  by  the  company,  it  could  not  be  set  aside,  a  pay- 
ment for  shares  in  kind  according  to  that  contract  is  legal. 

On  these  principles  a  subscriber  who  was  s,  shareholder 
in  a  former  company  which  transferred  property  to  the 
company;  a  subscriber,  who,  according  to  an  agreement  in 
the  articles,  took  paid-up  shares  as  the  purchase  money  for 
a  business  which  he  had  sold  to  the  company;  subscribers, 
who,  being  partners,  formed  themselves  into  a  company 
and  sold  their  property,  in  fact,  to  themselves;  a  subscriber 
who  received  credit  for  services  (6),  have  been  held  to  have 
discharged  the  payments  on  their  shares. 

Subscriptions  payable  in  property  are  not  subject  to 
calls,  and  a  demand  for  the  property  must  be  made  by  the 
company.  Upon  failure  of  the  subscriber  to  furnish  the 
property,  or  upon  insolvency  of  the  company,  such  sub- 
scriptions become  payable  in  cash.  A  payment  of  part  of 
the  subscription  in  cash  does  not  waive  the  right  of  the 
subscriber  to  pay  the  balance  in  property.  The  stock  may 
be  issued  to  a  contractor  before  his  work  in  payment  there- 
for has  been  completed.  All  the  provisions  of  the  law  must 
be  strictly  complied  with. 

Third  Method  of  Issue.  By  stock  dividend.  It  is  allow- 
able when  an  amount  of  cash  or  property  equal  to  the 
amount  of  the  par  value  of  the  stock  so  divided  is  added 
permanently  to  the  capital  stock  of  the  corporation.  A 
stock  dividend  can  be  made  only  when  the  whole  of  the  capi- 
tal stock  has  not  been  issued,  or  when  it  may  be  increased. 
The  company  itself  can  never  increase  the  capital  stock 
beyond  the  amount  limited  by  its  charter.  If  an  increase 
is  desired,  application  must  be  made  to  the  authority  from 
which  its  charter  is  derived. 

(&)  Caston's  Case  12.     S.  C.  R.,  644. 
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The  Ontario  Companies  Act,  section  92,  now  provides 
for  the  payment  of  stock  dividends. 


§  156.  Methods  of  Issuing  Watered  or  Fictitious  Stock. 

There  are  three  ways  in  which  watered  stock  may  be 
and  is  issued. 

First :  By  discount  in  cash.  Second  :  By  taking  prop- 
erty at  an  overvaluation.  Third :  By  means  of  an  invalid 
stock  dividend. 

An  issue  of  paid  up  stock  for  cash,  upon  payment  of 
only  part  of  the  par  value  of  the  stock,  is  not  often  made, 
inasmuch  as  the  real  nature  of  the  transaction  is  readily 
discovered  and  easily  remedied. 

A  second  method  of  issuing  stock  as  paid  up  when  it  is 
not  actually  paid  up,  is  by  its  issue  for  property  taken  at 
an  overvaluation.  This  method  is  the  most  frequently 
employed,  the  most  difficult  to  prove,  and  the  least  easy  to 
remedy. 

The  third  method  of  issuing  fictitiously  paid-up  stock 
is  by  a  wrongful  use  of  the  power  to  issue  stock  dividends. 
It  seems  to  be  generally  conceded  that  if  the  capital  stock 
and  the  actual  property  of  the  company  is  not  permanently 
increased  to  the  extent  of  the  par  value  of  the  stock  dis- 
tributed as  a  dividend,  then  that  the  issue  of  stock  by  such 
dividend  is  irregular,  and  under  certain  conditions  fraudu- 
lent. 

(a)  Opinions  as  to  Watered  StocTc.  There  are  various 
opinions  as  to  the  character  of  stock  issued  as  paid  up, 
when,  in  fact,  it  has  not  been  paid  for.  Tb?  customary 
expression  is  that  such  an  issue  is  a  fraud  upon  the  law  and 
the  shareholders ;  or  that  it  is  against  public  policy ;  or  is  a 
fraud  on  subsequent  purchasers  of  the  stock  so  issued. 
Other  cases,  and  cases  of  high  authority,  hold  that  an  issue 
of  stock  as  full-paid  up  under  an  agreement  that  the,  full 
par  value  shall  not  be  paid,  is  not  necessarily  a  fraudulent 


180  WATERED    OH  FICTITIOUS    STOCK.  [Ch.  13 

transaction,  but  that  under  an  Act  such,  as  the  Ontario 
Companies  Act,  the  person  taking  the  stock  is  liable  on  it 
for  the  full  amount  both  to  the  company  and  its  creditors, 
notwithstanding  the  agreement  that  it  is  to  be  considered 
fully  paid  up. 

(b)  Is  fictitious  paid-up  stock  void?  Is  stock  void  when 
fictitiously  issued  as  paid  up?  It  is  settled  that  it  is  not; 
and  it  may  be  stated,  as  a  well-established  rule,  that  stock 
issued  as  paid  up,  when  it  has  not  been  fully  and  fairly 
paid  up,  is  not  absolutely  void,  unless  it  is  d3clarei  to  be 
void  by  constitutional  or  statutory  provisions,  but  may 
involve  the  parties  concerned  in  serious  liabilities. 

(c)  Expressly  forbidden  by  certain  Acts.  The  Quebec 
and  Prince  Edward  Island  Acts  expressly  forbid  the  prao 
tice,  commonly  known  as  the  watering  of  stock,  and  pro- 
vide "that  all  stock  so  issued  shall  be  null  and  void."  The 
Quebec  Act  further  recites  that  "Every  form  and  manner 
of  fictitious  capitalization  of  stock  in  any  Joint  Stock  Com- 
pany, or  the  issuing  of  stock  which  is  not  represented  by  a 
legitimate  and  necessary  expenditure  in  the  interest  of  such 
company,  and  not  represented  by  an  amount  iu  cash  paid 
into  the  treasury  of  the  company,  which  has  been  expended 
for  the  promotion  of  the  objects  of  the  company,  is  pro- 
hibited and  all  such  stock  shall  be  null  and  void." 

(d)  Shareholders  may  complain  of  issue  of.  Sharehold- 
ers, being  such  when  an  issue  of,  paid-up  stock  is  improp- 
erly made,  and  not  assenting  to  or  acquiescing  in  it,  may 
bring  suit  in  a  court  of  equity  to  annul  and  set  aside  the 
whole  transaction.  The  dissenting  shareholdars'  rights 
and  remedies  herein,  in  their  scope  and  details,  are  similar 
to  the  rights  and  remedies  of  shareholders  in  other  cases 
of  ultra  vires  acts  or  fraud  to  the  injury  of  the  company. 

Directors  who  issue  shares  at  a  discount  are  liable  to 
the  company,  and  if  the  shares  have  passed  from  the 
allottee  to  bona  fide  purchasers  who  are  entitled  to  hold 
them  as  fully  paid,  their  liability  will  be  the  amount  of 
the  discount.     The  fact  that  the  directors  acted  bona  fide 
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will  not  protect  them,  but  if  they  acted  mala  fide  the  meas- 
ure of  damage  may  be  larger  (a). 

An  illustration  of  a  common  method  of  issuing  watered 
stock  is  as  follows  :  — 

A  manufacturing  business  has  been  carried  on  by  A., 
B.,  C,  and  D.,  each  partner  being  entitled  to  a  quarter  of 
the  capital.  They  decide  to  convert  their  business  into  a 
company,  and  having  ascertained,  by  a  valuation,  that  the 
assets  are  worth  $90,000,  and  the  debts  and  liabilities 
amount  to  $20,000,  so  that  the  net  value  of  the  business  is 
$70,000,  composed  of  buildings  and  plant  $60,000,  cash, 
etc.,  $10,000,  they  organize  a  company  with  a  capital  stock 
of  $100,000.  The  amount  of  property  actually  put  in  being 
but  $70,000,  the  balance,  or  $30,000,  represents  a  nominal 
or  fictitious  value  with  nothing  to  offset  it.  Oa  the  books 
of  the  new  company  the  following  entries  would  be 
made  :  — 

Buildings  and  plant $60,000 

Cash,  etc  10,000 

Franchise    30,000 

To  the  vendors,  A.,  B.,  C.  and  D $100,000 

Consideration  paid  by  company  for  business.,  etc. 
Sundry  shareholders 


,,     ,.  .  ,,  Dr  $100,000 

A.,  B.,  C,  andD. 

To  capital  stock  $100,000 

Amount  issued  to  them  as  consideration  for  transfer  of 
business. 

Each  shareholder's  account  in  the  ledger  having  thus 
been  credited  for  his  share,  viz.,  $25,000,  and  debited  for 
the  shares  issued  to  him,  and  capital  stock  Laving  been 
credited  the  transaction  is  complete.  The  difference  between 
the  actual  value  of  the  property  turned  in  by  each  part- 
ner, viz.,  $17,500  and  the  $25,000  in  paid-up  stock  allotted 
him,  or  $7,500,  is  usually  regarded  as  his  share  of  the 
good-will  of  the  business,  or  as  a  payment  by  way  of  bonus 
to  each  partner. 

(a)  Hirsche  v.  Sims,  1894,  A.  C.  654. 
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The  Franchise  Account  will  be  carried  upon  the  books 
as  an  asset,  and  if,  upon  a  dissolution  or  from  any  other 
cause,  the  shareholders  pay  up  this  difference,  cash  will  be 
debited  and  Franchise  credited  for  the  amount. 

§  157.  Paid  up  Shares. 

Where  no  consideration  passes  to  the  company,  and  the 
shares  allotted  purport  to  be  paid-up  shares,  there  is  noth- 
ing to  set  off,  and  therefore  there  being  no  contract  reg- 
istered, the  allottee  will  be  held  liable  on  them.  Thus,  in 
a  certain  case  (a),  two  persons,  signed  the  memorandum  of 
association  for  one  share  each  at  the  request  of  the  promo- 
ter, and  on  the  understanding  that  they  should  not  be 
called  upon  to  pay  anything  in  respect  of  them;  and  when 
they  were  asked  to  pay  calls,  they  requested  the  directors 
to  cancel  the  shares,  and  the  directors  did  so.  The  direc- 
tors had  power  under  the  articles  to  cancel  shares  on  non- 
payment of  calls.  Several  years  afterwards,  the  company 
being  ordered  to  be  wound  up,  the  parties  and  their  execu- 
tors (one  of  them  being  dead)  were  placed  on  the  list  of 
contributories  by  the  liquidator,  and  on  a  contestation,  the 
action  of  the  liquidator  was  maintained. 
•  And  in  the  United  States  it  has  been  held  that  the  offi- 
cers of  a  corporation  are  chargeable  with  fraud  if  they 
receive,  in  payment  of  stock,  property  at  a  valution  known 
to  be  in  excess  of  its  real  value  and  in  consideration  thereof 
issue  paid-up  certificates  of  stock.  But  if  the  shares  are 
transferred,  and  the  transferee  knows  nothing  of  the  cir- 
cumstances, the  certificate  of  the  company  that  they  are 
paid-up  shares  will  carry  him  free.  Thus,  under  a  con- 
tract not  registered,  shares  in  the  company  were  allotted 
to  the  person  with  whom  the  company  made  the  contract, 
and  were  duly  registered  by  the  company  as  such.  The 
shares  were  subsequently  transferred  for  value  as  fully 
paid-up  shares  to  a  person  who  had  no  notice  of  any  irreg- 
ularity in  their  issue.     On  the  winding  up  of  the  company, 

(a)  Esparto  Trading  Co.,  28  W.   R.   146. 
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Held,  that  the  company  was  estopped  from  denying  that 
the  shares  were  fully  paid  up,  and  that  the  official  liqui- 
dator could  not  have  the  transferee  put  upon  the  list  of 
contributories  as  a  holder  of  shares  not  fully  paid  up. 

And  in  McCracken  v.  Mclntyre,  decided  in  ^he  Supreme 
Court  of  Canada  (a),  the  result  was  the  same.  In  that 
case  certain  shares  in  a  company  incorporated  by  letters 
patent  issued  under  27  &  28  Vict.  c.  23,  were  allotted,  by 
a  resolution  passed  at  a  special  general  meeting  of  the 
shareholders,  to  themselves  in  proportion  to  the  number 
of  shares  held  by  them  at  that  time,  at  forty  per  cent,  dis- 
count, deducted  from  their  nominal  value,  and  scrip  issued 
for  them  as  fully  paid  up.  GL,  under  this  arrangement, 
was  allotted  nine  shares  which  were  subsequently  assigned 
to  the  appellant  for  value  as  fully  paid  up.  Appellant  en- 
quired of  the  secretary  of  the  company,  who  informed  him 
that  they  were  fully  paid-up  shares,  and  he  accepted  them 
in  good  faith  as  such,  and  about  a  year  afterwards  became 
a  director  in  the  company.  The  shares  appeared  as  fully 
paid  up  on*  the  certificates  of  transfer,  whilst  on  each 
counterfoil  in  the  share  book  the  amount  mentioned,  was, 
—  shares,  "2— $300,  $600."  The  Supreme  Court  expressed 
the  opinion  that  the  allotment  was  "beyond  all  question 
ultra  vires  of  the  company,  illegal  and  void,  as  being  in 
effect  a  reduction  of  capital,"  and  held,  reversing  the 
judgment  of  the  Court  of  Appeal  for  Ontario,  that  a  per- 
son purchasing  shares  in  good  faith,  without  notice,  from 
an  original  shareholder  as  shares  fully  paid  up,  is  not  liable 
to  an  execution  creditor  of  the  company,  whose  execution 
has  been  returned  nulla  bona  for  the  amount  unpaid  on 
the  shares.  But  in  Crickmen's  case  (b),  held  that  if  the 
transferee  take  the  shares  with  notice  of  the  facts,  he  is 
liable ;  but  if  he  take  them  for  value  in  the  ordinary  course 
of  business,  the  burden  of  proving  that  he  had  notice  will 
be  on  the  person  urging  it  against  him. 

(a)  1  Supreme  Court  of  Canada.     479. 
(6)  L.  R.  10  Ch.  614. 
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§  158.  Sale  of  Shares  at  a  Discount  or  Premium  or  without 
Personal  Liability. 

The  Ontario  Companies  Act,  7  Edward  VII,  cap.  34, 
and  the  Quebec  Mining  Companies  Act,  63  Vict.  cap.  33, 
provide  that  the  letters  patent  incorporating  a  mining 
company  may,  if  the  petition  of  the  applicants  so  require, 
contain  a  provision  that  no  liability  in  excess  of  the  amount 
actually  paid,  or  agreed  to  be  paid,  to  the  company  for 
shares  therein  shall  attach  to  any  holder  of  such  shares, 
provided,  however,  that  no  such  share  shall  be  issued  at  a 
discount,  unless  expressly  authorized  by  a  by-law  of  the 
company  confirmed  by  a  majority  of  the  shareholders 
thereof,  fixing  and  declaring  the  rate  of  discount,  and  any 
other,  if  any,  terms  and  conditions  of  issue. 

These  Acts  also  provide  for  notice  being  given  to  par- 
ties dealing  with  such  shares,  that  they  are  issued  under 
the  provisions  of  said  Acts,  by  requiring  the  words  "No 
personal  liability"  to  be  written  or  printed  in  red  ink  on 
the  company's  charter,  prospectus,  stock-certifisates,  bonds, 
advertisements,   etc.,   etc. 

These  Acts  further  provide  for  the  issue  of  shares  of 
the  capital  stock  of  the  company,  at  such  rate  of  premium 
or  discount,  and  upon  such  terms  and  conditions  as  may  be 
deemed  advantageous  and  proper. 

The  Acts  of  British  Columbia,  cap.  44,  R. .  S.,  B.  C, 
1897,  North  "West  Territories,  cap.  20,  sec.  63,  1901,  pro- 
vide that  a  mining  company  may  issue  shares  without 
personal  liability. 

While  the  Dominion  (a),  Ontario  (b),  and  Quebec  (c), 
Companies  Acts  contemplate  the  payment  in  full  of  all 
shares  subscribed  for  or  held  thereunder,  except  as  noted 
above,  the  payment  of  a  commission  to  subscribers  is  author- 
ized, under  certain  conditions,  by  the  Ontario  Companies 

(a)  2  Edward  VII.,  Cap.  15,  Sec.  31. 

(b)  7  Edward  VII.,  Cat>.  34. 

(c)  R.   S.   Q..  Article  4722. 
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Act,  7  Kdward  VII,  Cap.  34,  sec.  96,  and  the  Nova  Scotia 
Act,  3  Edward  VII,  Cap.  18,  while  an  amendment  to  the 
Manitoba  Joint  Stock  Companies  Act  hy  Cap.  63,  4  Edward 
VII,  provides  that  every  company  heretofore  or  hereafter 
incorporated  by  letters  patent,  under  the  said  Act,  may 
from  time  to  time,  dispose  of  shares  and  stock,  at  such 
times,  to  such  persons  and  on  such  terms  and  conditions), 
and  at  such  premium  or  discount,  or  in  such  manner  as  the 
directors  think  advantageous  to  the  company,  after  having 
received  the  sanction  of  two-thirds  in  value  of  the  share- 
holders at  a  special  or  general  meeting,  and  in  New  Bruns- 
wick and  Prince  Edward  Island  a  by-law  may  be  passed 
authorizing:  the  sale  of  stock  at  a  discount. 


§  159-  Entries  when  Shares  are   sold   at  a   Premium   or 
Discount. 

As  already  stated,  it  is  advisable  to  always  treat  the 
shares  in  the  company's  books  at  their  par  value.  When 
shares  are  sold  by  the  company  above  or  below  par  there 
is  an  apparent  gain  or  loss. 

In  dealing  with  these  premiums  or  discounts  it  will  be 
advantageous  if  an  account  be  kept  in  the  general  ledger, 
under  the  title  "Capital  stock  premium  and  discount  ac- 
count" or  "Premiums  and  discounts  on  capital  stock"  anl, 
if  there  are  many  entries  by  having  special  columns  in  the 
cash  book  for  "capital  stock"  and  "premiums."  In  some 
cases  it  may  be  necessary  to  have  a  special  form  of  stock 
ledger,  which  will  record  the  premiums  paid  on  the  stock 
as  well  as  the  payments  on  the"  stock  itself. 

The  "Capital  stock  premium"  account  would  be  closed 
into  profit  and  loss  account  at  the  close  of  each  year,  but 
not  as  part  of  the  profits  of  the  operation  of  the  business. 
The  net  profit  of  the  business  is  brought  down,  and  under 
that  should  be  added  the  profit  or  loss  on  the  disposal  of  the 
capital  stock. 
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Where  a  company,  through  a  trustee  buys  its  shares 
from  a  shareholder  wishing  to  be  relieved,  or  from  any 
other  cause  the  same  course  should  be  pursued,  viz.,  the 
stock  bought  at  $110,  entered  in  stock  ledger  at  par,  and 
the  ten  per  cent,  charged  to  Capital  stock  premium  account, 
reversing  this,  when  stock  is  sold  at  same  price,  or  at  a 
profit. 

§  160.  Price  of  Shares. 

Par  or  nominal  value  of  shares  is  the  sum  named  in 
the  stock  certificate.  When  shares  sell  for  more  than  the 
original  or  par  value,  they  are  said  to  be  above  par,  or  at 
a  premium;  when  for  less,  they  are  below  par,  or  at  a  dis- 
count. 

Whether  a  company's  shares  are  being  sold  at  par,  that 
is  the  full  face  value,  at  a  premium,  or  at  a  discount,  they 
are  always  at  par  in  the  company's  books,  and  on  the  par 
value  the  dividend  is  paid.  The  first  issue  of  shares  at 
the  inception  of  a  company  will  usually  be  at  par  except 
possibly  in  the  case  of  a  mining  company  authorized  by  its 
charter  to  issue  its  stock  at  a  discount.  Subsequent  issues 
may  be  offered  at  a  premium  if  the  old  stock,  is  above  par 
in  the  market.  After  the  stock  authorized  by  the  charter 
has  been  taken  by  subscribers,  a  company's  scares  are  no 
longer  within  its  own  control.  It  has  none  1o  sell,  and 
their  real  value  will  be  the  investing  public's  estimation 
of  them,  based  upon  the  efficiency  of  the  company's  man- 
agement, its  past  earnings,  and  an  estimate  of  its  powers  in 
that  direction  in  the  future.  If  you  desire  to  buy  stock 
in  a  company  whose  shares  have  been  all  taken  up,  you 
must  find  some  holder  willing  to  sell,  either  by  your  own 
seeking  or  the  employment  of  a  stock  broker.  What  you 
pay  for  your  shares  is  a  private  bargain  between  yourself 
and  the  holder,  with  which  the  company  cannot  interfere. 
If  the  company  whose  shares  you  buy  is  a  large  and  impor- 
tant concern,  like  a  loan  company,  a  railway  company,  or 
a  bank,  the  stock  will  be  quoted  on  the  stock  exchange,  and 
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you  will  be  guided  in  your  purchase  by  the  latest  quota- 
tions (a). 

§  161.  Preference  Shares. 

The  various  companies  Acts  noted  below  (b)  give  com- 
panies power  to  issue  preference  shares,  and  when  this  is 
intended  it  is  usual  to  insert  in  the  letters  patent  a  special 
clause  or  clauses  (c)  defining  the  rights  attached  to  such 
shares.  The  object  of  so  defining  these  rights  is  to  fortify 
the  position  of  the  holders  of  such  shares,  for  rights  once 
unconditionally  attached  to  these  shares  by  the  letters 
patent  cannot  be  altered  or  infringed  unless  by  the  author- 
ity that  granted  the  letters  patent.  See  remarks  prefacing 
special  clauses  for  preference  stock  in  Forms  and  Prece- 
dents, and  also  see  further  remarks  under  heading  Cumula- 
tive Dividend. 

The  following  case  arose  under  cap.  150,  R.  S.  0.  1877. 

The  defendants,  a  company  incorporated  under  the  On- 
tario Joint  Stock  Companies  Letters  Patent  Act,  P.  S.  0. 
(1877),  c.  150,  as  amended  by  41  Vict.  c.  8,  s.  16,  with  a 
capital  stock  of  $300,000,  in  shares  of  $1,000  each,  acting 
under  section  17a  of  the  Act,  which  authorized  the  issue  of 
£.ny  part  of  the  capital  stock  as  preference, shares,  passed  a 
ty-law  in  1877  for  the  issue  of  $75,000  as  such  preference 
shares,  which  were  to  have  preference  and  priority  as 
respects  dividends  and  otherwise  as  therein  declared, 
namely:  1  "The  company  guarantees  eight  per  cent, 
yearly  to  the  extent  of  the  preference  stock,  up  to  the  year 
1880,  and  over  that  amount  (eight  per  cent.)  the  net  divi- 
dends will  be  divided  among  all  the  shareholders  pro  rata." 
2.  "Should  the  holders  of  preference  stock  so  desire,  the 
company  binds  itself  to  take   the   stock  back   during  the 

(a)  Johnson's  Company  Book-keeping. 

(b)  Dominion  Act,  Cap.  79,  R.  S.  C.  1906  Ontario  Act,  7  Ed- 
ward VII.,  Cap.  34;  Quebec  Act,  61  Vic.  c.  36;  British  Columbia 
Act.  61   Vict.  c.  44;  Manitoba  Act.  60  Vict.  c.  3. 

(c)  For  examples   of  Special   Clauses,   see  post. 
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year  1880,  at  par,  with  interest  at  eight  per  cent,  per  an- 
num, on  receiving  six  months'  notice  in  writing,  etc.'' 
The  plaintiff  subscribed  for  and  was  allotted  five  shares, 
amounting  to  |5,000,  which  he  paid  up;  but,  contending 
that  the  by-law  was  ultra  vires  by  reason  of  the  above  con- 
ditions, and  the  issue  of  shares  therefore  void,  brought  an 
action  to  recover  back  the  money  paid  therefor :  Held,  that 
the  first  condition  of  the  by-law  was  not  ultra  vires,  as  its 
proper  construction  was,  not  that  the  interest  was  to  be 
paid  at  all  events,  and  so  possibly  out  of  capital,  but  only 
if  there  were  profits  out  of  which  it  could  be  paid ;  but  that 
the  second  condition  was  ultra  vires  for  that  the  Act  neither 
expressly  nor  impliedly  authorized  the  company  to  accept 
a  surrender  or  cancel  the  shares,  repaying  the  amount 
thereof :  Held,  however,  that  the  plaintiff  could  not  re- 
cover, for,  notwithstanding  one  or  both  of  the  conditions 
were  invalid,  the  shares  themselves  were  valid,  there  being 
authority  to  issue  preference  shares,  and  the  plaintiff  hav- 
ing subscribed  for  preference  shares,  and  having  got  them, 
he  became  a  shareholder  of  the  company  (a). 

Under  the  Ontario  Companies  Act,  provision  is  now 
made  for  the  purchase  and  cancellation  of  preference  stock 
by  the  company. 

§  162.  Bonus  of  Common  Stock  to  a  Subscriber  for  Preference 
Stock  or  Bonds. 

The  practice  has  recently  arisen  of  giving  to  subscribers 
for  preference  stock  or  bonds,  certain  shares  of  common 
stock  as  a  bonus. 

Where  the  subscriber  is  an  original  subscriber  both  for 
the  preference  stock  or  bonds,  and  at  the  same  time  sub- 
scribes for  the  common  stock,  and  such  common  stock  has 
at  the  time  of  his  subscription  not  been  issued,  but  is  stand- 
ing as  unissued  stock  on  the  books  of  the  company,  then 
the  probability  would  be  that  in  the  event  of  a  winding  up 

(a)  Long  v.  Guelph  Lumber  Co.,  31  C.  P.  129. 
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of  the  company,  he  as  the  holder  of  such  common  stock, 
would  be  made  a  contributor  and  liable  to  pay  for  it  in 
full. 

When  the  issue  of  common  stock  as  a  bonus  is  con- 
templated, the  common  stock  should  be  first  allotted  and 
issued  fully  paid  up  to  one  of  the  promoters,  and  should 
actually  be  paid  for  by  him  in  full,  either  in  cash,  or  by 
the  transfer  of  property.  Of  course,  where  it  is  paid  for 
in  cash  there  is  no  power  on  the  part  of  the  company  to 
sell  it  for  less  than  full  value.  If  paid  for  in  property 
the  transaction  cannot  be  questioned  unless  sufficient 
grounds  for  setting  it  aside  for  fraud  be  shewn.  When  the 
promoter  has  thus  acquired  the  common  stock  fully  paid, 
he  may  dispose  of  it  as  he  wishes,  and  give  it  as  a  bonus 
to  the  subscribers  for  preference  stock  or  bonds. 

§  163.  Calls. 

(a)  Meaning  of  Term.  The  term  "call"  is  used  indif- 
ferently to  denote  a  demand  made  upon  the  shareholders 
for  a  contribution,  or  the  amount  or  sum  of  money  de- 
manded. 

(3)  What  are.  But  though  used  to  denote  both  the 
demand  and  the  money  demanded,  it  is  used  exclusively 
with  reference  to  the  liability  of  a  shareholder  on  his 
shares.  All  moneys,  however,  paid  in  on  account  of  shares 
are  not  necessarily  calls. 

The  liability  of  a  shareholder  to  contribute  to  the  assets 
of  a  company  until  his  shares  are  fully  paid  up  is  a  debt 
which  is  always  due,  and  subject  to  be  called  when  and 
how  the  directors  may  determine.  But,  though  this  is  the 
case,  it  is  usual  to  make  by-laws  to  regulate  the  length  of 
notice  to  be  given,  the  time  which  shall  elapse  between  two 
successive  calls,  the  amount  of  each  call,  etc. 

A  call,  however,  may  be  illegal,  as  being  made  for  a 
purpose  not  warranted  by  the  constitution  of  the  company, 
that  is  to  say,  for  something  not  within  the  objects  of  the 
company,  as',  for  instance,  to  purchase  stock  in  other  com- 
panies where  the  power  to  invest  in  the  stock  of  other  com- 
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parties  is  denied  by  the  Act  under  which  it  is  formed,  or 
by  its  letters  patent.  And  if  it  be  shown  that  the  call  has 
been  made  for  an  illegal  purpose,  such  call  cannot  be 
enforced.  A  call  is  not  irregular  because  prospective,  that 
is  to  say,  because  made  before  the  money  was  actually 
required,  but  when  it  was  apparent  that  it  would  be  re- 
quired about  the  time  called  for. 

Calls  cannot  be  made  until  company  is  organized : 
Halifax  Carette  Co.  v.  Moir,  28  N.  S.  R.  45. 

Where  calls  are  required  to  be  made  at  certain  intervals 
several  cannot  be  made  at  one  meeting,  though  made  pay- 
able at  proper  intervals :  Moore  v.  McLaren,  11  U.  C.  C. 
P.  534. 

The  first  of  such  calls  is,  however,  valid.:.  Union  F.  I, 
Co.  v.  O'Gara,  4  Ont.  R.  359. 

A  by-law  for  a  call  is  unnecessary;  it  may  be  made,  by 
resolution;  "Union  F.  I.  Co.  v.  O'Gara,  4  Ont.  R.  359; 
Rascony  v.  Cotton  Mfg.  Co.,  M.  L.  R.  2,  S.  C.  381. 

TJie  resolution  must  fix  the  day  and  place  for  payment : 
Halifax  Carette  Co.  v.  Moir,  28  N.  S.  R.  45. 

(c)  How  made.  A  call  is  made  by  the  directors  passing  a 
resolution  "That  a  call  of  $  per  share,  payable  to 
Mr.  ,  the  Treasurer  of  the  company,  at  the 
company's  office,           street,  etc.,  on  the  day  of 

190  ,  be  and  the  same  is  hereby  made.".  The  by-laws  of 
the  company  should  prescribe  whether  such  resolution  can 
be  passed  at  an  ordinary  meeting  of,  the  directors,  or 
whether  a  meeting  should  be  called  for  the  purpose.  This 
resolution  should  be  duly  entered  in  the  minutes  of  the 
meeting.  Directors  cannot  delegate  statutory  power  to 
mate  calls  (a). 

(d)  Calling  is  generally  necessary.  As  a  general  rule,  a 
call  must  be  made  in  order  to  render  a  subscription  or  any 
part  thereof  due  and  payable  to  the  company.  A  contract 
of  subscription,  unlike  other  contracts  to  pay  money,  is  a 
promise  to  pay;  but,  by  implication  of  law,  the  payment 

(a)  Hovenden's  Case,   10  Ont.  P.   R.   434. 
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is  to  be  only  at  such  times,  and  in  such  part  payments,  as 
may  be  designated  by  the  corporate  authorities  in  a  formal 
declaration  known  as  a  "call."  In  other  words,  the  sub- 
scription is  a  debt  payable  at  a  future  time.  The  time 
when  it  shall  be  paid  is  indefinite  until  fixed  by  a  call. 

(e)  When  a  cull  is  unnecessary.  If,  however,  a  sub- 
scription contains  a  promise  to  pay  upon  a  certain  day,  no 
call  is  necessary ;  but  the  subscriber  is  bound  to  pay,  at  all 
events,  upon  the  day  named. 

(/)  Notice  of  Call.  The  length  of  notice  required  to  be 
given  of  a  call  is  generally  provided  for  by  the  by-laws  of 
the  company,  but  the  call  itself  dates  from  the  passing  of 
the  resolution,  and  not  from  the  time  the  notice  is  given  or 
received.  And  if  a  certain  time  must  elapse  between  two 
successive  calls,  that  time  must  be  reckoned  exclusive  of 
the  day  on  which  the  resolutions  were  passed. 

Notice  may  fix  place  of  payment  omitted  in  resolution : 
Union  F.  I.  Co.  v.  O'Gara,  4  Ont.  E.  359. 

A  variation  in  notice  from  the  resolution,  as  to  date  of 
payment,  invalidates  the  call :  London  Gas  Co.  v.  Camp- 
bell, 14  U.  C.  Q.  B.  143;  Provincial  v.  Worts,  9  Ont.  A. 
R.'56;31  C.  P.  523. 

Where  a  certain  length  of  notice,  e.g.,  30  days,  is  pre- 
scribed, this  time  is  computed  from  date  of  mailing  notice  : 
Union  F.  I.  v.  Fitzsimmons,  32  TJ.  C.  C.  P.  602;  Union 
F.  I.  v.  O'Gara,  4  Ont.  R.  359.  But  see  National  v.  Eg- 
leson,  29  Gr.  406,  where  "not  less  than  30  days'  notice" 
being  required,  mailing  on  June  27th  notice  of  a  call  pay- 
able on  July  27th,  was  held  insufficient. 

Where  a  governing  statute  requires  a  time  to  be  set  for 
payment  of  calls,  and  no  time  was  limited  in  the  letters 
patent,  or  in  the  by-laws  making  the  call;  such  call  was 
held  to  be  illegal  and  an  attempted  forfeiture  of  stock 
ineffectual  (a). 

The  Ontario  Act  provides  that  a  notice  or  other  docu- 
ment served  by  post  by  the  corporation  on  a  shareholder 

(a)  Armstrong  v.  Merchant's  Mantle  Mfg.  Co.,  32  0.  L.  B. 
0900),  p.  387. 
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shall  be  held  to  be  served  at  the  time  when  the  registered 
letter  containing  it  would  be  delivered  in  the  ordinary 
course  of  post;  and  to  prove  the  fact  and  time  of  service  it 
shall  be  sufficient  to  prove  that  such  letter  was  properly 
addressed  and  registered,  and  was  put  into  the  post  office, 
and  the  time  when  it  was  put  in,  and  the  time  requisite  for 
its  delivery  in  the  ordinary  course  of  post. 

(g)  Interest  on  arrears.  But  though  a  call  is  deemed  to 
have  been  made  on  the  day  the  resolution  was  passed  it  is 
not  so  for  the  computation  of  interest  on  arrears,  which 
runs  at  the  legal  rate,  for  the  time  being,  usually  six  per 
cent,    per  annum,  from   the   day  appointed  for   payment. 

If  a  call  is  not  paid,  the  directors  will  probably  instruct 
the  secretary  to  write  a  letter  to  the  defaulting  member, 
stating  that  interest  will  be  claimed  on  the  shares  if  the 
call  is  not  paid  by  a  certain  date. 

(h)  Calls  must  be  impartial  and  uniform.  A  call  can- 
not be  made  so  as  to  affect  a  part  only  of  the  shareholders. 
It  must  be  made  on  all  alike,  or  it  will  be  void.  The 
courts  will  not  allow  the  directors  of  a  company  so  to  pro- 
ceed as  to  require  some  stockholders  to  pay  calls,  and  not 
to  require  others  to  do  the  same.  Any  such  attempt  will 
be  promptly  set  aside  and  rectified. 

(i)  When  no  call  has  been  made.  Under  ordinary  cir- 
cumstances there  is  no  liability  to  pay  for  shares  until  a 
call  is  made,  and  notice  thereof  given  to  the  shareholder, 
and  until  that  time  the  Statute  of  Limitations  does  not 
begin  to  run  against  the  company.  Therefore  persons 
named  in  the  charter  issued  in  1880  as  shareholders  were 
in  1891  held  liable  to  pay  the  amount  of  their  shares,  no 
formal  call  having  in  the  meantime  been  made.  Haggert 
Bros.  Mfg.  Co.,  Peaker  and  Runions'  Case,  19  A.  R.  582. 

(;')  Single  Call.  When  not  contrary  to  statute,  charter, 
by-laws  or  terms  of  subscription,  all  unpaid  stock  may  be 
called  up  at  once  (a). 

(a)  Lake  Sup.  Nav.  Co.  v.  Morrison,  22  U.  C.  C,  p.  217. 
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(k)  Payment  of  Calls  by  Note.  It  has  been  held  that  a 
company  may  take  a  promissory  note  from  a  stockholder, 
for  an  amount  due  by  him  on  a  call  on  his  stock,  if  there  be 
nothing  in  the  act  of  incorporation  to  prohibit  it  (a). 

(I)  Call  to  prevent  transfer  or  to  increase  saleable  ef- 
fects. Where  a  company  is  in  difficulties  it  may  be  proper 
to  make  a  call  to  prevent  transfers  of  shares  (b),  no  share 
being  transferable  until  all  previous  calls  thereon  are 
fully  paid  in  (c). 

§  164.  Liability  of  Shareholders  on  Stock. 

In  British  Columbia,  Nova  Scotia,  and  the  North  West 
Territories,  the  liability  of  the  members  of  a  company 
formed  under  the  Companies  Act,  may  be  limited  either 
to  the  amount,  if  any,  unpaid  on  the  shares  respectively 
held  by  them,  or  their  liability  may  be  limited  to  such 
amount  as  they  undertake  to  contribute  to  the  assets  of  the 
company  in  the  event  of  its  being  wound  up,  or  their  liabil- 
ity may  be  unlimited  (d) . 

While  the  new  Ontario  Companies  Act  provides  for  the 
incorporation  of  companies  with,  or  without  share  capital, 
the  principle  of  liability  "limited  by  shares"  has,  except 
in  the  case  of  mining  companies,  been  adopted  purely  and 
simply  by  all  the  Canadian  Acts,  and  this  is  the  only  form 
of  company  which  can  be  created  under  these  Acts.  And 
the  reason  is  probably  this.  It  is  by  far  the  simplest 
form,  the  best  known,  and  the  most  readily  understood. 
And  where  no  alternative  is  presented,  no  doubt,  can  exist 
as  to  the  extent  to  which  the  shareholders  in  any  company 
formed  under  it  are  liable.  If  the  shares  of  any  holder  are 
fully  paid  up   he  bears   no  liability  whatever  in;  respect 

(a)  St.   Stephen's  Branch  Ry.  v.   Black,   2  Han   (New  Bruns- 
wick), 139. 

(b)  Gilbert's  Case,  L.   R.  5  Ch.   599. 

(c)  Dominion  Act,  sec.  66 :  Ontario  Act,  sec.  54 ;  Quebec  Act 
Art.  4729. 

(d)  R.  S.  B.  C,  cap.  44,  sees.  10,  11,  12  and  13.  Nova  Scotia, 
cap.  128,  R.  S.  N.  S. ;  North  West  Territories,  cap.  20,  1901. 
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thereof  for  the  affairs  of  the  company.  Neither  the  direc- 
tors nor  all  the  other  shareholders  combined,  in  corporate 
meeting  assembled  or  otherwise,  can  compel  a  dissenting 
shareholder,  whose  stock  is  fully  paid  up,  to  pay  any  more 
money  into  the  company,  or  subject  him  to  further  liability 
on  his  stock.  He  is,  as  far  at  least  as  the  outside  world 
is  concerned,  as  though  he  were  a  perfect  stranger  to  it. 
A  shareholder  to-day  and  interested,  it  may  be  to  the 
extent  of  thousands  of  dollars,  in  its  prosperity,  entitled  to 
take  part  in  its  meetings  and  influence  its  affairs,  to-mor- 
row he  may  have  severed  all  connection  with,  it,  and  care 
not  one  straw  whether  it  succeeds  or  fails.  And  while  the 
shares  remain  in  his  hands  his  only  liability  in  respect  of 
them  is,  that  he  may  lose  some  portion  of  what  he  may 
have  paid  for  them,  a  portion  generally  determined  by  the 
affairs  of  the  company  and  the  "condition  of  the  market." 

This  liability  to  loss,  however,  is  always  set  off  by  a 
corresponding  chance  of  gain,  of  the  balance  of  which  the 
holder  (or  some  one  for  him)  may  judge  and  may  govern 
himself  accordingly.  His  liability,  in  short,  is  that  of  the 
holder  of  any  other  merchantable  commodity,  which  may 
fall  or  rise  in  value  according  to  the  market,  and  no  other. 

But  with  the  holder  of  unpaid  shares  the  case  is  some- 
what different.  He  is  still  liable  in  respect  of  them  to  the 
amount  which  has  not  been  paid  in,  and  is,  as  will  be  seen 
hereafter,  subject  to  an  action  at  law  for  such  amount, 
either  at  the  suit  of  the  company  or  its  creditors.  And  this 
liability,  to  pay,  is  always  enforceable,  subject  only  to  the 
formality  on  the  part  of  the  company  to  make  calls  for  the 
whole  or  a  part  of  that  which  remains  due.  The  creditors 
of  the  company  also  may  require  payment  of  the  balance 
due  at  any  time  on  evidence  that  the  amount  of  the  claim 
cannot  be  realized  from  the  assets  of  the  company,  or 
might,  under  the  Acts  providing  for  such  a  case,  cause  pro- 
ceedings to  be  taken  with  a  view  of  winding  up  the  com- 
pany, when  all  amounts  unpaid  on  stock  may  be  called  in 
by  the  liquidator,  receiver  or  assignee. 


Ch.  13.]  HOW  LIABILITY  MAY  BE  INCURRED.  195 

After  the  issue  of  letters  patent,  incorporating  a  certain 
company  and  naming  certain  persons  as  shareholders, 
these  persons  stated  to  certain  of  the,  directors  of  the  com- 
pany that  they  would  not  accept  their  stock,  and  would 
have  nothing  more  to  do  with  the  company,  but  no  pro- 
ceedings were  taken  by  them  to  relieve  themselves  from 
liability,  and  no  proceedings  were  taken  against  them 
until' the  company  was  wound  up  in  1891.  Held,  distin- 
guishing Nicol's  Case,  29  Ch.  D.  421,  that  as  these  per- 
sons had  not  a  mere  inchoate  right  to  receive  shares,  but 
were  actually  shareholders  and  members  of  the  company 
by  virtue  of  the  charter,  mere  statements  of  this  kind,  and 
the  lapse  of  time,  and  the  failure  of  the  directors  to  enforce 
payment  of  the  shares,  did  not  relieve  them  from  their 
liability  as  shareholders  (a). 

§  hS5.  How  Liability  May  be  Incurred. 

Liability  on  shares  may  be  incurred  in  several  ways : 

1.  By  subscribing  to  the  Memorandum  oi  Agreement, 
prior  to  the  incorporation  of  the  company. 

2.  After  incorporation,  by  agreeing  with  the  company 
to  take  shares. 

3.  By  taking  a  transfer  of  shares. 

4.  By  becoming  the  personal  representative  of  a  deceased 
shareholder. 

5.  Possibly  by  allowing  his  name  to  be  on  the  register 
of  shareholders  or  otherwise  holding  himself  out,  or  allow- 
ing himself  to  be  held  out  as  a  shareholder. 

§  166.  How  Liability  Repudiated. 

And  this  liability  may  be  repudiated  on  the  ground 

Of  conditions  not  agreed  to,  attached  to  the  allotment. 

Of    misrepresentation,    concealment    or    fraud  on    the 

part  of  the  company  or  its  agents,  by    which   the    person 

sought  to  be  held  was  induced  to  undertake  the  liability, 

(a)  In  re  Haggert  Bros.  Manufacturing  Co.,  Peaker  and 
Bunions'  Case,  19  A.  R.  582. 
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provided  always  that  the  proper  proceedings  are  promptly 
taken. 

A  contract  to  take  stock,  induced  by  surprise,  fraud  and 
misrepresentation,  will  he  set  aside :  Glen  Brick  Co.  v. 
Shackwell,  2  R.  L.  625. 

Shareholders,  induced  to  subscribe  by  misrepresenta- 
tion, by  acting  as  shareholders  after  knowledge  of  such 
misrepresentation,  lose  the  right  to  demand  recision  of 
their  contract  to  take  shares :  Petrie  v.  Guelph  Lumber 
Co.,  11  S.  C.  R.  450;  11  Ont.  A.  R.  336. 

Where  a  condition  (not  collateral),  on  which  shares  are 
taken  is  broken,  the  shareholder  is  freed  from  liability: 
Turner's  Case,  7  Ont.  R.  448;  Rodgers  v.  Laurin,  Q.  B. 
13,  L.  C.  J.  175. 

An  alteration  in  stock  subscription,  without  assent  of 
subscriber,  relieves  him  from  liability :  Stadacona  Ins.  Co. 
v.  Hodgson,  2  P.  E.  I.  R.  480;  Cote  v.  Stadacona,  6  S.  C. 
R.  193. 

But  it  may  be  laid  down  as  a  rule  that  no  shareholder 
can  escape  liability  or  repudiate  his  membership  by  reason 
of  irregularities  on  the  part  of  the  directors  or  dissatisfac- 
tion with  their  management  of  the  company.  His  proper 
course  in  such  case  is  to  sell  out  to  the  best  advantage  he 
can;  and  this  even  though  the  company  may  have  done  acts 
amounting  to,  or  rather  which  would  authorize  a  forfei- 
ture of  its  charter,  if  proceedings  were  taken  to  have  such 
forfeiture  pronounced., 

§  167.  Shares   Registered    Without  Knowledge    of    Alleged 
Owner. 

A  person  cannot  be  compelled  to  be  a  shareholder,  and 
to»assume  liability  as  such,  without  his  consent.  If  stock 
is  registered  in  his  name,  without  his  knowledge  or  consent, 
express  or  implied,  he  cannot  be  held  liable.  Where,  how- 
ever, this  has  been  done,  he  may  become  liable  by  acquies- 
cence after  the  facts  have  come  to  his  knowledge,  for  con- 
sent in  such  a  case  will  be  implied. 
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Fraudulent  entry  of  a  subscriber's  name  in  letters 
patent,  totally  invalidates  incorporation  under  the  Quebec 
Code  (a). 

m 

§  168.  Liability  of  an  Agent  as  Transferor  or  Transferee. 

Sometimes  a  subscription  for  stock  is  made  by  one  per- 
son as  the  agent  of  another,  and  the  stock  is  entered  on  the 
corporate  books  in  the  name  of  the  agent.  In  such  a  case 
it  is  the  rule  that  corporate  creditors  may  hold  either  the 
principal  or  the  agent  responsible  on  the  stock.  But  an 
agent  who  is  compelled  to  assume  and  pay  charges  on  the 
stock  may  recover  from  his  principal  the  amount  so  paid. 
Where  a  transfer  is  made,  not  to  the  principal  himself,  but 
to  an  agent,  the  latter  is  but  a  nominal  holder,  and  is  sub- 
ject to  the  rules  applicable  to  such.  The  transferee  of  an 
authorized  agent,  when  suit  is  brought  by  corporate  credi- 
tors to  enforce  a  demand  against  the  stock,  cannot  set  up 
that  the  agent  had  no  power  to  transfer  the  stock  to  him. 
If  he  has  received  the  certificates  and  appears  as  a  share- 
holder on  the  books  of  the  company,  he  is,  as  between  him- 
self and  creditors  of  the  company,  a  shareholder. 

§  169.  Liability,  How  Terminated. 

The  liability  of  a  shareholder  may  be  terminated  and 
discharged. 

By  payment  in' full. 

By  surrender,  where  provided  for  by  the  charter  or  by- 
laws of  the  company.  But  where  such  power  is  not  spe- 
cially provided  for  in  some  manner,  it  does  not  appear  to 
exist.  "In  the  absence  of  special  authority  of  this  kind," 
says  Healy,  "there  is  no  inherent  power  in  directors  to 
accept  a  surrender  of  shares;  nor  is  the  acceptance  of  the 
surrender  a  matter  lying  between  the  majority  and  the 
minority." 

(a)  Bank  Hoohelaga  v.  Garth,  M.  L.  R.  2  S.  C.  201  ;  S.  C.  sub 
nom.  Bank  Hochelaga  v.  Murray,  15  A.  C.  414;  see  R.  S.  0  (1897), 
cap.  191,  see.  99. 
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It  is  elementary  law  that  a  shareholder  cannot,  without 
statutory  authority,  surrender  his  shares,  and  thus  get  rid 
of  his  liability  (a).  "Where  power  exists  to  surrender  stock, 
a  transfer  by"  ordinary  assignment  to  the  president,  in- 
tended to  operate  as  a  surrender  to  the  company,  was  held 
sufficient  (&). 

The  right  or  power  of  a  company  to  accept  a  surrender 
of  its  own  shares  involves  the  power  to  deal  in  them.  And 
as  such  power,  if  it  exist  at  all,  can  exist  only  for  the  bene- 
fit of  the  eompany,  any  acceptance  of  a  surrender  of  shares 
not  wholly  paid  up  would  simply  be  a  matter  of  bargain 
as  for  a  transfer  between  two  individuls.  Assuming  such 
power  to  exist,  the  company  could  say  to  the  shareholder, 
"You  have  paid  so  much  on  your  shares,  and  at  the  present 
market  value  they  are  worth  so  much ;  we  will  accept  your 
shares  for  the  balance  due  on  them;  [or  up  or  down,  as  the 
case  may  be],  and  guarantee  you  against  any  further  liabil- 
ity in  respect  of  them."  That  this  is  simply  dealing  in 
its  own  shares  is  therefore  evident,  and  may  be  still  further 
inferred  from  this,  that  to  accept  a  surrender  of  shares  and 
retain  them  in  their  hands  would  be  reducing  the  capital 
of  the  company,  which  it  has  no  power  to  do  (c),  except  in 
the  manner  provided  for  in  the  Act.  They  would  there- 
fore have  to  be  re-issued  to  other  parties  on  such  terms  as 
they  could,  which  would  amount,  as  before  stated,  to  a 
mere  trading  in  its  own  shares. 

Without  an  express  power  in  the  letters  patent  or  char- 
ter of  the  company  a  holder  of  unpaid  shares  can  not  be 
relieved  of  liability  by  the  company. 

The  liability  of  the  holder  may  be  terminated  also  by  a 
bona  fide  sale  and  transfer  of  his  property  in  the  shares  to 
another,  provided,  as  has  been  pointed  out,  that  such  other 
is  accepted  by  the  company,  and  an  entry  of  the  transac- 
tion made  in  the  books  of  the  company  before  a  winding  up 
is  commenced.     But  as  long  as  a  person's  name  appears 

(a)  Common  v.  McArthur   (1898),   29  S.   C.  R.   245. 
(6)  Kirk  and  Marlmg's  Case,  24  Ont.  R.  340. 
(c)  Ross  v.  Dusablon,  10  Q.  L.  R.  74. 
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upon  the  books  of  the  company  as  a  shareholder,  the  "pre- 
sumption is  that  he  is  owner  of  the  stock,  and  in  an  action 
to  enforce  payment  of  a  call,  the  burden  of  proof  is  upon 
him  to  show  that  he  is  not  a  shareholder. 

Directors  may,  with  the  holder's  assent,  appropriate 
partial  payments  made  on  a  number  of  shares  to  one  or 
more  of  them  so  as  to  make  such  one  or  more  shares  fully 
paid  up.  The  company  was  held  estopped  from  disputing 
such  appropriation  as  against  a  third  party  who  had  taken 
an  assignment  of  such  paid  up  shares  for  value;  and  credi- 
tors, not  being  prejudiced,  had  no  ground  of  complaint : 
Neelon  v.  Thorold,  22  S.  C.  E.  390. 

§  170.  The  Various  Remedies  for  Non-Payment  of  Shares. 

When  a  subscriber  fails  or  refuses  to  pay  for  the  shares 
of  stock  for  which  he  has  subscribed,  the  company  gener- 
ally has  several  methods  of  enforcing  the  contract. 

First,  there  is  the  common-law  action  to  collect  the 
subscription  as  a  debt.  This  remedy  always  exists.  Sec- 
ond, the  company  may  sue  on  the  subscription,  obtain  judg- 
ment, and  then  proceed  to  sell  the  stock  under  an  execu- 
tion levied  to  collect  the  judgment.  Third,  the  company 
may  bring  an  action  at  law  for  breach  of  contract,  the  mea- 
sure of  damages  being  the  difference  between  the  value  of 
the  stock  at  the  price  which  the  subscriber  was  to  pay,  and 
the  market  value  at  the  date  of  the  refusal  to  pay.  A 
fourth  and  very  important  remedy  is  that  of  forfeiture.  It 
is  effected  in  one  of  two  ways :  the  forfeiture  may  be  by 
a  strict  foreclosure  of  the  shareholder's  stock,  that  is,  the 
taking  of  his  stock  by  the  company  itself ;  or  it  may  be  by 
a  public  sale  of  the  stock  for  non-payment  of  the  subscrip- 
tion. The  remedy  by  public  sale  of  stock  is  by  statutory 
authority  only. 

§  171.  Forfeiture  of  Shares. 

Generally  what  is  called  a  forfeiture  of  shares  takes  the 
form  of  a  sale  of  them  to  a  third  party  after  due  notice. 
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In  some  cases,  however,  a  direct  forfeiture  takes  place  by 
the  mere  act  of  the  directors  in  passing  a  resolution  to  that 
effect.  If,  at  a  sale,  there  be  no  bidder  the  corporation 
may  become  the  purchaser.  Where  this  occurs  the  shares 
merge  in  the  general  property  of  the  corporation,  and  may 
be  disposed  of  as  the  company  may,  ordain. 

The  powers  given  the  directors  as  to  forfeiture  of 
shares  for  non-payment  of  calls  is  intended  to  be  exercised 
only  when  the  circumstances  of  the  shareholders  render  it 
expedient  in  the  interests  of  the  company  and  cannot  be 
employed  for  the  benefit  of  the  shareholder  (a). 

.  The  power  to  forfeit  shares,  by  which  no  change  is 
effected  in  the  liability  of  the  holder,  must  be  regarded  as 
totally  distinct  from  that  of  accepting  the  surrender  of 
shares  and  relieving  the  holder  from  any  further  liability, 
and  must  be  strictly  pursued. 

Under  the  Dominion  Act,  sec.  62,  a  holder  of  shares  con- 
tinues liable  after  forfeiture  to  the  creditors  of  the  com- 
pany for  the  full  amount  unpaid  less  any  sums  which  are 
subsequently  obtained  by  the  company  in  respect  of  the 
stock. 

The  effect  of  sec.  56  of  the  Ontario  Act  is  to  forfeit  the 
shares,  sever  the  connection  of  the  shareholder  with  the 
company  and  at  the  same  time  continue  his  liability  to 
the  company  or  any  creditor. 

§  172.  Notice  in  Case  of  Forfeiture. 

A  notice  (b)  to  the  delinquent  subscriber  that  his  shares 
will  be  forfeited  at  a  day  named,  is  generally  requisite  to 
effect  a  forfeiture.  The  subscriber  is  entitled  to  full 
knowledge  of  the  fact  that,  unless  he  pays  up  within  a 
specified  time,  he  will  lose  his  stock.  Tjhe  requirements  of 
the  statute  or  charter,  with  respect  to  the  contents  of  the 
notice,  and  the  length  of  time  which  is  to  elapse  between 
the  notice  and  the  forfeiture,  must  all  be  strictly  complied 

(a)  Common  v.   Mc Arthur,  29  Can.   S..C.  R.  239. 

(b)  See  Form,  post. 
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with.  It  is  accordingly  held  that  the  notice  must  state 
correctly  the  amount  due,  for  non-payment  of  which  the 
stock  is  to  he  forfeited  (a).  The  time,  also,  within  which 
payment  is  to  be  made  must  be  accurately  stated,  and  also 
the  place  where  the  sale  is  to  be  made.  The  mode  of  giv- 
ing notice  of  a  contemplated  forfeiture  of  stock  is  generally 
specified  in  the  statute  authorizing  the  forfeiture. 

§  173.  Tender  by  Shareholder,  Before  Forfeiture. 

Where  the  amount  due  on  a  subscription,  for  non-pay- 
ment of  which  a  forfeiture  is  about  to  take  place,  is  ten- 
dered to  the  proper  officer  of  the  company  at  any  time  be- 
•fore  the  sale  actually  takes  place,  the  forfeiture  is  not 
valid.  This  rule  is  based  on  justice,  and,  while  protecting 
the  company  and  the  public,  it  relieves  the  shareholder 
from  the  hardship  of  a  harsh  and  summary  remedy. 

§  174.  Power  of  a  Company  to   Acquire   and   Hold  its  Own 
Stock. 

The  Canadian  Acts  provide  for  the  forfeiture  by  the 
company  of  shares  for  non-payment  of  calls.  These  shares 
then  become  the  property  of  the  company,  and  may  be  dis- 
posed of  as,  by  by-law  or  otherwise,  the  company  may 
ordain . 

It  has  been  held  in  the  United  States  that  companies 
may  purchase,  hold  and  sell  shares  of  their  own  stock,  pro- 
vided there  is  no  charter  or  statutory  prohibition,, and  pro- 
vided further,  that  they  act  in  good  faith  and  without 
intent  to  injure  or  injury  to  the  creditors. 

In  the  case  of  Currier  v.  State  Co.,  56  N.  H.  268,  the 
court  said,  "I  am  not  prepared  to  say  that  under  the  laws 
of  this  state  a  solvent  company  may  not,  in  good  faith,  and 
for  the  purpose  of  securing  payment  of  a  debt  against  a 
shareholder,  which  might  not  otherwise  be  collected  with- 
out risk,  delay,  and  expense,  receive  its  own  stock  in  pay- 
fa)  Robertson  v.   Hochelaga  Bank,  S.  C.  4  L.  N.  314. 
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menf  therefor  at  its  fair  value,  and  hold  the  same  as  prop- 
erty ;  -in'.which  case  it  would  not  become  extinguished,  and 
migh;t  be  re-issued  to  the  purchaser  thereof." 

Where ;»  company  can  and  does  hold  shares  of  its  own 
stock  in  the  name  of  a  trustee,  the  trustee  can,  if  his  name 
appears  on  the  register  as  the  holder  of  such  shares  in 
trust,  vote  on  such  shares  (a).  The  general  rule  is  that  a 
company  cannot  deal  in  shares  of  its  own  capital  stock. 

§  175.  Improper  Cancellation  of  Stock. 

In  Fuches  v.  Hamilton  Tribune  Printing  and  Publish- 
ing Co.  (o) 

One  C.  subscribed  for  160  shares  in  the  H.  company,  the 
subscription  list  being  headed :  "We  subscribe  for  and 
agree  to  take  the  number  of  shares  of  the  capital  stock  of 
the  H.  company  set  opposite  our  signatures,  and  to  pay  on 
account  thereof  50  per  cent,  to  the  secretary-treasurer  of 
the  company  in  quarterly  payments  of  12£  per  cent,  each, 
of  the  amounts  subscribed  for  by  us  respectively,  the  first 
of  such  payments  to  be  made  on  February  1st,  1882."  C. 
was  at  the  first  shareholders'  meeting  elected  a  director, 
and  remained  so  until  the  final  winding  up  of  the  com- 
pany. One  of  the  by-laws  of  the  company  provided  for  the 
calling  of  the  second  50  per  cent,  of  the  stock  subscribed 
at  any  time  after  November  1st,  1882,  on  thirty  days' 
notice.  In  August,  1883,  the  president  of  the  company 
arranged  with  C.  that  he  should  sign  for  eighty  shares  on 
the  terms  of  a  new  stock-book  which  had  been  opened,  and 
that  C.'s  original  stock  was  to  be  treated  as  cancelled. 

C.  accordingly  signed  the  new  book.  This  arrangement 
with  C.  was  never  communicated  to  the  shareholders  of  the 
company.  In  January,  1884,  a  winding-up  order  was 
made,  and  C.  was  subsequently  declared  a  contributory  to 

(a)  Ontario  Companies  Act,   sec.   67. 
(6)  Copp's  Case,  10  O.  R.  497. 
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the  amount  of  160  shares.  C.  now  appealed,  claiming  to 
be  a  contributory  only  to  the  amount  of  80  shares,  on  the 
ground  that  the  arrangement  of  August,  1883,  was  a  valid 
compromise,  entered  into  with  him  because  he  subscribed 
originally  on  the  understanding,  (1st)  that  the  company 
was  not  to  go  info  operation  before  all  stock  was  subscribed 
for ;  (2nd)  that  only  50  per  cent,  of  his  subscription  would 
have  to  be  paid :  Held,  that  whether  directors  have  inher- 
ent power  to  compromise  with  shareholders  or  not,  there 
was  nothing  to  support  the' compromise  here  set  up.  As  to 
(1st)  C.'s  actions  as  director  were  totally  at  variance  with 
this  contention ;  and  as  to  (2nd)  the  subscription  was  uncon- 
ditional, and  though  expressly  providing  for  payment  of  50 
per  cent,  it  was  not  inconsistent  with  the  balance  being 
paid  when  required.  Moreover,  the  by-laws  at  the  adop- 
tion of  which  C.  was  present,  recognized  the  right  to  call 
up  the  whole  stock,  and  C.  appeared  to  have  made  no  dis- 
sent. 


§  176.  Definitions  of  Pledge,  Mortgage  and  Lien. 

A  pledge  may  be  defined  to  be  a  delivery  of  personal 
property  as  a  security  for  some  debt  or  engagement.  A 
mortgage  of  personalty,  on  the  other  hand,  is  a  sale  with 
the  condition  attached,  that,  if  the  mortgagor  performs 
some  act,  the  sale  shall  be  void.  In  a  pledge,  the  title  re- 
mains in  the  pledgor,  and  the  pledgee  has  a  special  prop- 
erty in  the  thing  pledged.  In  a  mortgage,  the  title  passes 
to  the  mortgagee,  subject  to  being  revested  in  the  mort- 
gagor upon  payment  of  the  debt.  In  pledges,  the  thing 
pledged  must  be-  delivered  to  the  pledgee.  In  mortgages, 
generally,  the  possesion  of  the  thing  mortgaged  remains 
with  the  mortgagor. 

A  pledge  differs  also  from  a  lien.  A  pledge,  by  impli- 
cation, gives  the  pledgee  a  power  to  sell  on  due  notice,  in 
case  the  debt  is  not  paid  on  maturity,  while  a  lien  gives 
merely  the  power  of  detention  until  the  debt  is  paid. 
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§  177.  How  a  Pledge  of  Stock  is  Made. 

A  pledge  of  stock  is  generally  made  by  a  delivery  of  the 
certificates  of  stock"  indorsed  in  blank  to  the  pledgee,  and 
a  memorandum  in  writing  to  the  effect  that  the  stock  is 
held  in  pledge  is  generally  signed  and  given  to  the  pledgor, 
and  a  copy  thereof  attached  to  the  certificates  of  stock  (a). 


(a)  See  Form  of  Pledge,  post'. 


CHAPTER   XIV. 

CERTIFICATES  OP  SHARES   AND  SHARE  WAR- 
RANTS. 

§  178.  Certificate  of  Shares. 

A  certificate  of  shares  is  from  one  point  of  view  a  mere 
muniment  of  title,  like  a  title  deed.  It  is  not  the  share 
itself,  but  evidence  of  the  ownership  of  the  share;  that  is 
to  say,  it  is  a  written  acknowledgment  by  the  corporation 
of  the  interest  of  the  shareholder  in  the  corporate  property 
and  franchise ;  it  operates  to  transfer  nothing  from  the  cor- 
poration to  the  shareholder,  but  merely  affords  to  the  latter 
evidence  of  his  rights.  It  should  be  clearly  appTehended 
that  the  certificate  is  not  the  share,  but  merely  written  evi- 
dence of  the  ownership  of  the  share.  Accordingly,  it  fol- 
lows that  shares  have  no  "ear-marks" — that  one  share  can- 
not be  distinguished  from  another  share — but  that  it  is 
only  the  certificates  which  are  distinguishable  one  from 
the  other  by  their  numbers  and  in  other  ways.  The  certi- 
ficate, therefore,  has  value  in  itself  only  as  evidence,  and, 
apart  from  the  shares  which  it  represents,  it  is  utterly 
worthless.  And  even  as  evidence  it  is  not  in  every  case 
essential;  it  is  merely  a  convenient  voucher,  which  the 
shareholder  should  be  entitled  to  receive  if  he  asks  for  it. 
One  element  of  its  value  to  the  shareholder  is  that  it  is 
prima  facie  evidence  of  his  title. 

The  right  of  every  shareholder  to  demand  and  receive 
from  the  company  a  certificate  is  generally  conceded  (a). 
When  certificates  are  executed  by  a  part  only  of  the  officers 
required  by  law  to  sign  them,  they  may  be  void.  But  a 
certificate  issued  to  an  officer  of  the  company  who  is  a  share- 
fa)  Ontario  Companies  Act,  sec.  46. 
[  205  ] 
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holder,  although  the  certificate  is  signed  by  that  officer,  is 
valid.  It  is  not,  however,  essential  to  the  existence  of  the 
corporation  that  certificates  of  stock  shall  be  issued.  "With- 
out a  certificate  the  shareholder  has  a  complete  power  to 
transfer  his  stock,  to  receive  dividends,  and  to  vote,  and  he 
is  individually  liable  as  a  shareholder. 

A  certificate  of  stock  may  be  the  subject  of  a  legacy,  a 
contract  of  sale,  a  pledge,  or  a  gift. 

Stock  or  share  certificates  are  usually  bound  together  in 
the  same  way  that  bank  cheques  are,  but  in  a  more  sub- 
stantial manner,  and  numbered  consecutively.  Where  the 
company  is  a  small  one,  fifty  to  one  hundred  certificates 
will  be  found  sufficient,  while  in  larger  companies  books 
containing  500  certificates  each,  are  usually  ordered,  and 
as  many  as  may  be  thought  necessary.  If  both  common 
and  preferred  shares  are  to  be  issued  it  is  necessary  to  pro- 
vide both  kinds  of  certificate.  The  consecutive  numbering 
of  preference  shares  should  be  entirely  different  from  that 
of  the  common  shares. 

The  stock  certificate  book  is  kept  by  the  secretary, 
whose  duty  it  is  to  prepare  the  certificates  and  affix  the  cor- 
porate seal.  The  certificates  are  signed  by  the  secretary 
and  president.  They  should  never  be  issued  until  the 
shares  they  represent  have  been  paid  for  in  full. 

§  179.  Share  Warrant. 

A  share  warrant  is  a  certificate  stating  that  the  bearer 
is  entitled  to  a  specified  number  of  shares  in  the  company. 
Provision  is  now  made  for  the  issue  of  share  warrants 
under  section  57  of  the  Ontario  Companies  Act.  See  also 
notes  to  the  section. 

§  180.  Surrender  of  the  Outstanding  Certificate  on  Transfer. 

If  a  company  permits  a  registry  of  a  transfer  of  shares, 
and  issues  new  certificates  to  the  transferor  without  requir- 
ing a  surrender  of  the  old  certificate,  it  assumes  a  dan- 
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gerous  position,  and  one  which  it  is  not  obliged  to  assume. 
If  the  certificate  which  is  not  delivered  up  is  in  the  hands 
of  a  bona  fide  purchaser  for  value  without  notice,  he  may- 
hold  the  company  liable  for  allowing  a  registry  of  trans- 
fer to  another  without  requiring  a  delivery  of  the  certifi- 
cate. It  is  negligence  and  a  breach  of  duty  on  the  part  of 
the  company  to  allow  a  registry  without  a  surrender  of  the 
old  certificate.  It  generally  refuses  to  do  so,  as  is  its  duty, 
and  is  sustained  by  the  law  in  its  refusal.  There  are  occa- 
sions, however,  where  the  law  compels  the  company  to  reg- 
ister the  transfer  without  a  surrender  of  the  old  certificate. 
When  so  compelled,  the  company  cannot  be  held  liable  by 
the  purchaser  of  the  outstanding  certificate,  but  he  must 
seek  his  remedy  against  others.  Such  compulsory  reg- 
istry, excusing  the  company,  may  exist  in  cases  of  alleged 
loss  of  the  old  certificate,  a  decree  of  a  court  compelling 
the  registry,  and,  under  the  latter,  an  attachment  or  execu- 
tion against  the  stock. 

§  181:  Alleged  Loss  of  the  Old  Certificate. 

In  case  of  the  loss  of  a  stock  certificate,  the  owner 
should  immediately  send  a  written  notice  to  that  effect  to 
the  secretary  of  the  company  specifying  the  certificate  num- 
ber and  number  of  shares. 

A  company  is  not  obliged  to  issue  a  new  certificate  of 
stock  to  the  owner  of  an  old  one,  which  he  alleges  he  has 
lost,  unless  such  person  gives  to  the  company  a  sufficient 
bond  of  indemnity  to  protect  it  against  liability  in  case  it 
turns  out  that  the  old  certificate  was  not  lost,  but  was  sold 
and  passed  into  bona  fide  hands  (a). 


(a)  Ontario  Companies  Act,   sec.   47.     See  Forms  of  Notice  of 
Loss  and  Bond  of  Indemnity,   post. 


CHAPTER   XV. 

TRANSFER  OF  SHARES. 

§  182.  Right  of  Transfer  of  Shares. 

The  right  of  transferring  ones  share  and  membership, 
or  any  portion  thereof,  to  another,  at  will,  is  of  the  essence 
of  an  incorporated  company  as  distinguished  from  an  ordin- 
ary partnership.  But  this  ^freedom  of  transfer"  being 
open  to  abuse  has,  for  the  protection  of  the  public  and  the 
avoidance  of  fraud,  invariably  been  placed  under  special 
restrictions,  either  by  law  or  by  the  regulations  of  the  com- 
pany, or  both.  The  Ontario  Act  directs  that  shares  shall  be 
transferable  in  such  manner  only,  and  subject  to  such 
restrictions  as  by  the  Act,,  letters  patent  or  by-laws,  may  be 
prescribed.  The  words  "in  such  manner,"  may  be  pre- 
sumed to  refer  to  the  form  of  transfer  and  a  form  of  some 
kind  or  other  is  recommended  to  be  signed  by  the  parties, 
particularly  by  the  purchaser. 

The  registered  owner  of  shares  in  a  company  gave  to 
her  brokers,  for  the  purpose  of  selling  the  shares,  the  certi- 
ficate of  ownership  upon  the  face  of  which  the  shares  were 
stated  to  be  transferable  on  the  books  of  the  company  in 
person,  or  by  attorney  upon  surrender  of  the  certificate, 
and  upon  which  was  indorsed  a  transfer  and  power  of 
attorney,  signed  by  her,  and  having  a  blank  left  for  the 
name  of  the  transferee.  The  brokers  improperly  deposited 
the  certificate  as  security  for  advances  to  them  with  a 
bank,  which  received  it  in  the  ordinary  course  of  business 
without  any  notice  of  the  owner's  rights.  There  was  evi- 
dence at  the  trial  that,  according  to  the  usages  of  the  stock 
exchanges  of  Ontario  and  Quebec,  such  a  share  certificate 
so  endorsed  passes  from  hand  to  hand  and  is  recognized  as 
entitling  the  holder  to  deal  with  the  share's  as  owner,  and 
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pass  the  property  in  them  by  delivery,  or  to  fill  in  the 
blank  with  his  own  name,  and  have  the  shares  so  registered 
on  the  books  of  the  company.  Held,  that  the  bank  was 
entitled  to  hold  the  shares  as  against  the  owner  (a). 

This  question  has  since  been  dealt  with  by  section  64 
of  the  Dominion  Companies  Act,  1906,  which  provides  that 
the  transfer  of  shares  in  a  company  whose  stock  is  listed 
and  dealt  with  on  any  recognized  stock  exchange  by  means 
of  scrip  commonly  in  use,  endorsed  in  blank,  and  transfer- 
able by  delivery,  such  endorsation  and"  delivery  shall, 
excepting  for  the  purpose  of  voting  at  meetings  constitute 
a  valid  transfer. 

§  183.  Director's  Right  to  Transfer. 

The  right  to  transfer  shares  being  incident  to  every 
shareholder,  a  director. can  exercise  such  right  in  respect 
of  his  own  shares,  as  well  as  any  other  member,  provided 
he  retains  sufficient  for  qualification  purposes.  His  exer- 
cise of  this  right  will  not  be  affected  by  his  knowledge  of 
the  fact  that  a  call  upon  the  shares  is  imminent  (b). 

§  184.  Unnecessary  Delay  in  Confirming  Transfer. 

A  transfer  to  which  no  objection  is  or  can  be  made  on 
the  part  of  the  company,  ought  to  be  confirmed  by  the 
directors  at  the  first  meeting  at  which  in  the  ordinary 
course  of  business,  it  can  be  done. 

§  185.  Transferor  should  Compel  Registry. 

The  vendor  ought  to  compel  the  purchaser  to  register 
the  transfer,  and  if  he  neglects  to  do  so  he  must  suffer  for 
his  own  default,  and  his  name  being  on  the  register  at  the 
date  of  winding  up  must  remain  there  (c). 

In  Ontario  and  Quebec  mandamus  will  lie  at  the 
instance  of  the  transferee  of  shares  to  compel  the  company 

(t)  30  Ontario   Reports,   256. 

(6)  Be   Cawley   42  Ch.   Div.    209. 

(c)  Head's  Case,  White's  Case,  3  Equity  84. 
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to  make  the  transfer  on  its  books.  The  transferee  has  also 
an  action  at  law  for  damages  for  undue  refusal  to  transfer 
his  shares  (a).  Except  as  between  assignor  and  assignee, 
registration  is  necessary  to  acquire  valid  title  to  stock 
transferred  (b). 

A  certificate  of  stock  in  a  company,  incorporated  under 
E.  S.  0.  c.  157,  contained  the  words  "Transferable  only  on 
the  books  of  the  company  in  person  or  by  attorney  on  the 
surrender  of  this  certificate."  The  holder  of  this  certifi- 
cate assigned  it  for  value  and  indorsed  the  assignment 
thereon.  The  transferee  gave  no  notice  of  such  assignment 
to  the  company,  and  did  not  apply  to  be  registered  as  a 
shareholder  until  after  the  original  holder  had  executed ' 
another  transfer  of  the  shares  covered  by  the  certificate  to 
an  innocent  purchaser,  who  was  registered  by  the  company 
as  the  holder  of  the  shares.  Held,  that  under  the  provi- 
sions of  section  52  of  the  Act,  a  complete  legal  title  to  the 
shares  could  not  be  acquired  without  a  transfer  on  the 
books;  and  that  the  company  was  not  bound  to  insist  on 
the  production  of  the  certificate  by  the  second  transferee 
before  registering  the  assignment  to  him,  and  were  not 
estopped  from  denying  the  original  transferee's  right  to 
the  shares  (c). 

§  186.  Restrictions  as  to  Transfer  of  Shares. 

Where  it  is  desired  to  preserve  as  far  as  possible  the' 
private  character,  so  to  speak,  of  a  company,  it  is  not 
uncommon  to  insert  in  the  charter  a  clause  prohibiting  a 
shareholder,  or  his  executors  or  administrators,  from  trans- 
ferring to  any  outsider,  unless  and  until  the  shares  have 
first  been  offered  to  the  continuing  shareholders  either  at 
par  or  at  a  fair  value,  to  be  fixed  by  the  parties,  or  ascer- 
tained by  arbitration  or  otherwise,  or  it  might  contain  a 

(a)  McMurrich  v.  Bond  Head  Harbour  Co.  9  V.  C.  Q.  B.  333. 
(b)  Smith  v.  Walkerville,  M.  Iron  Co.,  23  Ont.  A.  R.  95;  Morton 
v.  Cowan,  25  Ont.  R.  529. 

(c)  Smith  v.  Walkerville  Malleable  Iron  Co..  23  Ont.  A.  R.  95. 
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provision  empowering  the  company  to  pass  a  by-law  or  by- 
laws prohibiting  the  sale  and  transfer  of  any  of  the  shares 
without  the  consent  of  the  directors  (a). 

§  187.  Precautions  Respecting  Transfer  of  Shares,  Etc. 

In  considering  a  question  of  transfer,  it  is  in  all  cases 
important  to  notice  whether  the  contract  refers  to  paid-up 
shares  (on  which  no  liability  remains),  or  to  shares  respect- 
ing which  the  holder  is  still  liable  in  whole  or  in  part. 
For,  while  the  transfer  of  paid  up  shares  is  comparatively 
unfettered,  it  is  not  only  the  right,  but  the  duty,  of  the 
directors  to  refuse  registration  of  a  transfer  of  unpaid 
shares,  where  the  proposed  transferee  is  a  person  of  no 
apparent  means,  and  the  transfer  is  presumably  made  for 
the  purpose  of  avoiding  liability.  For  this  purpose  then 
every  application  to  register  a  transfer  of  shares  should  be 
brought  before  a  regular  meeting  of  the  Board  of  Directors, 
and  granted  or  refused  by  the  majority  in  the  ordinary 
manner,  on  evidence  of  the  fitness  of  the  person  proposed 
as  transferee  to  be  substituted  in  the  place  of  the  holder  for 
the  shares  mentioned. 

It  is  possible  that  the  majority,  or  whoever  they  are, 
who  undertake  the  responsibility  of  consenting  to  the 
transfer,  may  be  deceived  by  the  parties  asking  for  the  reg- 
istration; and,  with  the  best  intention  in  the  world,  may 
order  the  xegistration  of  a  transfer  to  a  totally  irresponsible 
person.  What  would  be  the  result  in  such  a  Case?  The 
practice  of  the  courts  would  have  to  be  looked  to  for  an 
answer.  The  result  of  the  decisions  is,  that  where  the  con- 
sent of  the  directors  has  been  obtained  by  misrepresenta- 
tion, and  the  facts  were  such,  that  had  they  known  them 
they  would  have  refused  the  transfer,  the  transfer  will  be 
set  aside  and  the  transferor  still  held  liable. 

In  re  the  European  Arbitration  (a  leading  case),  it  was 
held  that  if  the  transferor,  without  having  made  any  mis- 
representation, knew  in  fact  that  his  proposed  transferee  was 

(a)  See  Special  Provision  and  By-law,  post. 
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not  a  proper  and  solvent  person,  then  the  transfer  would 
be  set  aside  and  the  transferor  rendered  liable  (a).  In  this 
case  Lord  Westbury  said  very  forcibly:- — "I  do  not  care  a 
rush  whether  the  directors  inquired  or  not,  or  whether 
there  was  misrepresentation  or  not :  but  if  I  find  the  man 
who  desires  to  dispose  of  his  shares  in  favor  of  A.  B. 
knows  very  well  in  his  mind  at  that  time  that  A.  B.  was 
an  insolvent  man,  or  a  dishonest  man,  or  an  improper  man, 
to  introduce  into  the  partnership,  I  shall  hold  that  the  per- 
sonal knowledge  on  the  part  of  the  individual  disposing  of 
his  shares  forbade  him  to  do  what  he  desired  to  do,  and 
that  his  persisting  in  doing  it,  relying  on  the  ignorance  of 
the  directors,  and  concealing  what  he  knew,  was  a  fraud 
upon  the  directors."  The  above,  it  must  be  observed,  refers 
to  a  case  where  the  directors  had  power  to  control  the 
transfer. 

The  company  may  refuse  to  register  as  transferees, 
infants  or  persons  of  unsound  mind.  The  reason  for  this 
rule  is  that  such  persons  would  not  be  obliged  at  law  to 
respond  to  the  obligations  of  a  shareholder,  and  conse- 
quently are  not  entitled  to  its  privileges. 

§  188.  Transferor  Must  Have  Paid  Calls. 

Under  the  Dominion  Act,  every  transfer  of  shares, 
while  calls  thereon  remain  unpaid,  is  absolutely  without 
effect.  The  effect  of  this  rule  must  be  to  avoid  a  good  deal 
of  doubt  and  difficulty  as  to  the  validity  of  such  a  transfer, 
and  also  to  avoid  temptation  on  the  part  of  the  directors  to 
register  transfers  in  order  to  avoid  payment  of  calls  which 
have  been  made.  The  Ontario  Act  holds  the  directors 
responsible  if  they  allow  the  transfer  of  shares  whereof 
the  whole  amount  has  not  been  paid  in. 

§  189-  Registry  of  Transfer. 

(a)  How  Made.  A  registry  of  transfer  is  made  by  sur- 
rendering an  old  certificate  of  stock  to  the  company,  mak- 

(o)  Buckley,  3rd  ed.,  pp.  20-26;  and  Healey,  p.  54. 


C'll.    15.]  REGISTRY   0!   TRANSFERS.  213 

ing  an  entry  of  the  transfer  on  the  corporate  register,  and 
taking  from  the  company  a  new  certificate  issued  in  the 
name  of  the  transferee.  The  entry  is  generally  made  by  a 
corporate  officer,  but  he  may  insist  on  its  being  made  by  the 
person  applying  for  transfer.  The  object  of  obtaining  the 
registry  is  to  secure  a  right  to  vote,  to  receive  dividends, 
and  various  other  incidental  shareholders'  rights;  also  to 
cut  off  corporate  liens  and  the  rights  of  third  parties  who 
may  attach  or  claim  the  stock.  If  there  is  a  reasonable 
legal  doubt  as  to  the  right  of  the  applicant  to  obtain  reg- 
istry, the  company  may  refuse  it,  and  thus  obtain  the  pro- 
tection of  being  compelled  to  make  it  by  legal  proceedings. 
If  two  parties  claim  the  stock,  each  denying  the  right  of 
the  other,  the  company  may  interplead,  provided  there  is  a 
reasonable  legal  doubt  as  to  who  is  entitled  to  the  stock. 
If  the  company  improperly  refuses  to  register  a  transfer 
when  requested,  the  applicant  may  have  his  remedy  in 
damages. 

The  instruments  of  transfer  should  be  numbered  in 
consecutive  order,  and  a  record  of  their  number  and  date 
made  in  the  Register  of  Shareholders  against  the  names  of 
the  transferors.  They  should  be  retained  by  the  company 
as  evidence  of  the  transaction,  and  of  the  transferee  having 
undertaken  to  be  bound  by  the  by-laws  of  the  company. 

It  frequently  happens  that  a  transfer  of  shares  takes 
place  by  way  of  gift,  as  for  instance,  from  a  husband  to  his 
wife,  or  from  a  father  to  his  children,  without  any  money 
actually  passing.  In  such  cases  a  formal  instrument  of 
transfer  must  be  executed  by  the  parties  before  the  trans- 
action can  be  registered,  a  "nominal  consideration"  [one 
dollar  is  the  usual  atnount]  is  generally  inserted  in  the 
instrument. 

In  cases  of  transmission  of  shares  from  a  deceased  share- 
holder certain  formalities  have  to  be  observed  before  any 
alteration  can  be  made  in  the  register.  In  the  first  place, 
the  probate  of  the  will  or  the  letters  of  administration 
should  be  produced  to  the  company,  and  the  secretary 
should  endorse  the  fact  of    their  production    upon    those 


214  REGISTRY   OF    TRANSFERS.  [Ch.    15 

documents.  He  should  also  make  an  entry  in  the  register 
of  the  death  of  the  shareholder,  and  of  the  name  and 
address  of  the  acting  executor  or  administrator.  In  due 
course  the  shares  will  be  either  transferred  to  the  legatees 
or  next  of  kin,  or  converted  into  money.  In  either  case 
the  executor  or  administrator  will  sign  as  transferor,  hut, 
of  course,  the  transferee  will  act  on  his  own  behalf. 

(b)  Issuing  Stoch  Certificates.  The  first  or  original  cer- 
tificates should  be  issued  in  numerical  order..  These  orig- 
inal certificates  make  up  the  subscribed  capital  stock  of  the 
company  or  any  legally  authorized  increase  of  the  same. 
On  the  issue  of  these  certificates  it  is  well  before  filling  out 
the  blanks,  to  consult  with  each  shareholder  and  make  a  me- 
morandum of  the  number  of  certificates  wanted  and  the 
number  of  shares  wanted  in  each  certificate.  Then  issue 
the  certificates  accordingly,  filling  out  the  necessary  blanks 
On  the  stub  of  the  certificate,  and  write  "Original  Subscrip- 
tion" on  the  stub  so  that  in  after  years  this  memorandum 
may  indicate  this  fact. 

Where  the  owner  of  shares  sells  only  a  portion  of  the 
shares  represented  by  a  certificate,  he  takes  or  sends  his 
certificate  to  the  secretary  and  requests  him  to  make  out 
two  or  more  new  certificates,  one  for  himself  for  the  number 
of  shares  he  retains,  and  the  others  in  the  name  of  the  per- 
son or  persons  to  whom  he  sells.  The  secretary  would 
then  cancel  the  old  certificate,  and  issue  the  new  ones  as 
directed. 

In  issuing  certificates  in  place  of  surrendered  certifi- 
cates, it  should  always  be  kept  in  view  that  the  one  or  more 
certificates  issued  must  evenly  balance  the  number  of  shares 
covered  by  the  certificate  surrendered.  Register  each  cer- 
tificate as  issued.  Leave  no  blanks  between  the  names  and 
make  no  back  entries.  All  entries  should  follow  conse- 
cutively. When  the  proper  entries  have  been  made,  the 
surrendered  certificate  is  cancelled  by  writing  across  the 
face  of  the  certificate  the  word  "cancelled,"  with  the  date 
of  cancellation,  which  must  be  the  same  as  the  date  of  the 
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transfer  on  the  company's  books.  The  cancelled  certificate 
should  then  he  pasted  on  its  original  stub  or  filed  away  for 
future  reference,  but  never  destroyed. 

(c)  The  Transfer  Record.  It  is  necessary  for  the  com- 
pany to  have  a  bonk,  in  the  form  given  in  the  Table  of 
Forms  (a),  in  which  transfers  of  stock  can  be  made,  and  in 
which  the  owner  of  the  stock  or  his  attorney  duly  appointed 
and  authorized  by  him,  must  previously  sign  the  proper 
form  personally,  or  by  attorney,  before  the  shareholder  can 
be  released  from  his  obligations  to  the  company.  Erom 
this  book  transfers  are  posted  into  the  stock  ledger,  but  the 
transfers. do  not  in  any  way  affect  the  general  books.  While 
in  some  companies  the  stock  certificate  book  is  used  as  a 
transfer  book,  it  does  not  give  the  compact,  convenient 
record  that  a  properly  kept  transfer  book  does,  and  for  this 
reason  such  a  plan  is  not  desirable. 

(d)  Procedure  for  Transfer.  The  steps  to  be  taken  in 
the  cancellation  and  transfer  of  stock  are  as  follows :  — 

1.  The  party  desiring  to  transfer  stock  must  present 
the  certificate  representing  the  stock  to  be  transferred. 

2.  If  presented  by  the  original  holder  he  must  sign  the 
transfer  in  the  transfer  record.  Be  positive  that  the  per- 
son who  presents  it  for  transfer,  and  who  claims  to  be  the 
shareholder  named  therein  is  the  bona  fide  owner.  The 
fact  that  he  may  have  possession  of  a  certificate  does  not 
warrant  the  transfer  officer  in  making  a  transfer  without 
identification  of  the  holder. 

3.  If  the  certificate  is  not  presented  by  the  original 
owner  then  the  power  of  attorney  on  the  back  of  the  certi- 
ficate must  be  signed  by  the  said  original  owner  in  the 
presence  of  a  witness.  Usually  the  blanks  in  the  power  of 
attorney  are  not  filled  up,  so  that  when  it  is  finally  pres- 
ented for  transfer,  the  name  of  the  last  holder  of  the  cer- 
tificate, or  the  name  of  one  df  the  officers  of  the  company, 
can  be  filled  in  as  the  attorney  for  the  original  holder.   The 

(a)  Post. 
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attorney  so  appointed  and  presenting  the  certificate,  must 
then  sign  the  transfer  in  the  Transfer  Record.  This  signa- 
ture should  be  in  the  following  form :  — 

JOHN  SMITH      (Seal), 
By  his  attorney,  Henry  Jones. 

4.  The  corporate  officer  should  then  write  across  the 
face  of  the  original  certificate  in  large  letters  the  words 
"cancelled"  and  the  date,  thus — 

CANCELLED— 29th  JUNE,   1907. 
and  fyle  it  away,  either  hy  pasting  it  on  its  original  stub 
or  otherwise. 

5.  The  new  certificate,  to  be  issued  in  lieu  of  the  can- 
celled one,  may  now  be  prepared  and  issued. 

6.  The  necessary  entries  should  at  once  be  made  in  the 
proper  books,  and  upon  this  being  done  the  transaction  is 
complete.  Be  particular  to  have  the  party  to  whom  the 
new  certificate  is  issued,  sign  the  formal  receipt  for  the 
same,  thereby  securing  to  the  company  acknowledgment  by 
the  new  shareholder  of  his  new  relation. 

In  some  corporations  where  there  are  many  transfers  of 
stock,  the  board  of  directors  authorize  the  charging  of  a 
small  fee  varying  from  ten  to  fifty  cents  for  each  certificate 
issued. 

§  190.  Suggestions  as  to  Transfer. 

It  is  not  a  good  plan  to  insert  the  shareholder's  place 
of  residence  in  the  body  of  the  certificates — certificates  live 
long;  residences  are  often  changed. 

In  signing  transfers,  write  your  name  exactly  as  it 
appears  on  the  face  of  the  certificate  without  abbreviation 
or  enlargement. 

In  transferring  to  individuals,  give  the  full  Chris- 
tian name.  In  transferring  to  corporations,  give  the  com- 
plete legal  title. 

In  transferring  to  a  woman,  give  the  title  "Miss" 
or  "Mrs."    If  she  is  a  married  woman,  give  her  own  Chris- 
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tian  name,  (not    that  of    her  husband)    with  "Mrs."  pre- 
fixed. 

At  the  time  a  woman  is  married  she  should  transfer 
all  stock  to  herself  under  her  new  name,  signing  as  follows  : 
Mrs.  •,  formerly  "Miss" or  "Mrs." . 

Avoid  using  diminutives,  and  omit  prefixes  and 
suffixes,  such  as  "Eev."  "M.D.,"  etc. 

Signatures  on  transfers,  when  unknown  to  the  cor- 
porate officers,  must  be  verified  in  some  way  satisfactory  to 
them.  Such  signatures  may  be  guaranteed  by  some  well- 
known  bankers  or  acknowledged  before  a  notary  public  or 
justice  of  the  peace. 

Certificates  issued  to  a  minor  or  insane  person 
should  bear  the  guardian's  name,  thus :  John  Smith 
(Minor)  or  (Incompetent),  under  the  guardianship  of 
Thomas  Smith.  Such  certificates  are  transferable  only  by 
the  guardian,  who  must  exhibit  a  certificate  of  appoint- 
ment from  the  court. 

Trustees,  administrators,  executors,  guardians,  and 
attorneys  should  not  transfer  to  themselves  individually. 

General  powers  of  attorney  can  be  recognized  by 
corporation  officers  only  when  the  intent  of  the  maker  and 
the  genuineness  of  his  signature  are  beyond  doubt,  and 
when  the  power  is  recent. 

Stockholders  should  give  prompt  notification  of  any 
change  of  address. 

Where  the  corporation  keeps  a  stock  certificate  book, 
but  no  transfer  book,  a  transfer  on  the  back  of  a  certificate, 
which  is  then  cancelled  and  pasted  back  in  the  certificate 
book,  and  a  new  certificate  issued  to  the  transferee,  is  a 
sufficient  transfer  to  constitute  the  transferee  a  stockholder. 

The  large  companies  generally  appoint  special  transfer 
agents  and  registrars,  whose  duties  are  the  supervision  and 
registering  of  the  issue  and  transfer  of  shares.     This  work 
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is  usually  done  by  a  trust  company  whose  registrar  keeps 
a  record  of  all  stock  issued  and  countersigns  each  certificate 
as  evidence  that  it  is  rightfully  issued  and  duly  recorded.- 
Such  appointment  of  a  competent  transfer  agent  prevents 
the  possibility  of  any  over-issue  or  other  irregularity  in 
the  issue  of  stock,  inspires  confidence  among  the  stock- 
holders, and  relieves  the  officers  of  the  company  of  a  heavy 
responsibility. 


CHAPTER   XVI. 

DIVIDENDS. 

>  191.  By-laws  or  Regulations  Respecting  Dividends. 

The  right  of  a  shareholder  to  dividends  is,  under  all 
Canadian  Acts,  governed  hy  the  hy-laws  or  regulations  of 
the  company,  that  is  to  say,  the  right  to,  rate  and  time  of 
payment,  with  all  other  questions  incident  thereto,  are 
matters  entirely  within  the  company's  control.  The  Acts 
impose  a  heavy  liability  upon  directors  who  pay  dividends 
out  of  that  which  belongs  to  the  creditors,  i.e.,  out  of 
capital. 

§  192.  Nature  of  Dividend. 

The  word  "dividend"  really  means  and  refers  to  that 
which  is  to  be  divided  among  the  shareholders,  and  that 
only  which  properly  belongs  to  and  can  be  divided  among 
the  shareholders,  is  the  fund  created  by  the  net  profits  of 
the  company.  It  is  for  this  and  this  only  they  have  invested 
in  its  shares,  and  if,  contrary  to  their  expectations,  there 
are  no  profits  for  a  time,  then  they  must  wait  until  there 
are ;  or  if  there  is  no  reasonable  expectation  of  their  being 
any,  then  the  company  should  be  wound  up,  and  after  the 
creditors  have  all  been  paid,  the  shareholders  may  divide 
the  surplus  assets  among  themselves.  But,  having  induced 
and  obtained  credit  on  the  strength  of  the  capital  fund 
which  they  have  contributed,  it  would  be  manifestly  unjust 
to  allow  them  to  withdraw  such  capital  or  any  part  thereof, 
either  by  the  name  of  dividends  or  any  other  name,  when 
they  see  that  their  expectations  are  not  likely  to  be  realized. 

As  long  as  the  company  is  earning  sufficient  to  pay  a 
satisfactory  dividend,  there  is  no  temptation  to  draw  upon 
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the  capital  for  that  purpose;  but  as  soon  as  it  falls  below 
that,  the  interest  of  all,  but  especially  of  the  large  share- 
holders, creates  a  strong  temptation  to  pay  bogus  profits 
out  of  capital  in  order  to  maintain  the  credit  of  the  com- 
pany and  the  price  of  its  shares.  And  it  is  this  temptation, 
clearly,  which  has  caused  the  Legislatures  to  remove'  the 
question  out  of  the  domain  of  company  regulation,  and,  by 
one  short  provision,  make  every  payment  of  dividends  out 
of  anything  but  the  actual  profits  of  the  company  illegal, 
involving  serious  liabilities  on  all  concerned.  The  capital 
should  be  kept  intact  in  the  interest  both  of  the  creditors 
and  shareholders  of  the  company,  and  the  net  profits  only 
are  all  that  the  shareholders  can  claim  until  the  company 
is  wound  up. 

§  193.  Kinds  of  Dividends. 

A  company  may  make  four  kinds  of  dividends,  viz., 
a  dividend  payable  in  cash,  in  bonds  or  scrip,  in  property 
or  stock. 

In  a  scrip  dividend,  certificates  giving  the  holders  cer- 
tain rights  specified  in  the  certificate  itself  are  issued.  A 
dividend  of  this  character  is  usually  declared  when  the 
company  has  profits  not  in  the  shape  of  money  but  in  other 
forms  of  property,  and  the  company  wishes  to  anticipate 
the  time  when  the  property  may  be  turned  into  cash. 

A  property  dividend  occurs  where  a  company  sells  its 
property  to  another  company,  taking  in  payment  therefor 
the  stocks  or  bonds  of  the  purchasing  company,  and  then 
distributes  them  among  its  shareholders. 

A  stock  dividend,  as  the  name  imports,  is  a  dividend  of 
the  stock  of  the  company.  Such  a  dividend  is  lawful  when 
an  amount  of  money  or  property  equivalent  in  value  to  the 
full  par  value  of  the  stock  distributed  as  a  dividend  has 
been  accumulated  and  is  permanently  added  to  the  capital 
stock  of  the  company.  Companies  frequently  make  a  divi- 
dend of  this  character  when  improvements  of  the  corporate 
property  or  extension  of  the  business  have  been  made  out 
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of-  the  profits  earned.  It  is  also  made  when  the  corporate 
plant  has  increased  in  value,  and  it  seems  tetter  to  issue 
new  stock  to  represent  the  excess  of  value  than  to  sell  the 
increase  and  declare  a  cash  dividend.  These  dividends  are 
frequently  made,  and  provisions  respecting  them  have  been 
inserted  in  several  charters  issued  under  the  Ontario  Com- 
panies Act.  Section  92  of  that  Act  provides  for  their 
declaration. 

§  194.  Cumulative  or  Non-cumulative  Dividends. 

A  preferred  dividend  may  be  made  cumulative  or  non- 
cumulative.  If  the  latter,  in  case  the  profits  do  not  justify 
the  payment  of  its  dividend  in  any  year,  in  part  or  in 
whole,  the  unpaid  balance  fails,  and  is  lost  absolutely  to 
the  preferred  stock.  If  the  stock  is  cumulative,  however, 
its  regular  preferred  dividends  and  any  arrearages  must  be 
paid  in  any  subsequent  year  when  profits  exist,  before  divi- 
dends are  paid  on  the  common  stock.  It  may  thus  be  seen 
that  a  cumulative  preferred  stock  is  much  the  better  for  the 
investor. 

Where  the  power  has  been  expressly  conferred  by  the 
charter  (a)  or  by  statute,  and  it  is  proposed  to  issue  prefer- 
ence shares,  it  should  be  determined  whether  a  dividend 
payable  to  them  is  to  be  cumulative,  or  is  to  be  non-cumu- 
lative. If  the  dividend  is  to  be  cumulative  the  word 
"Cumulative"  should  for  the  sake  of  clearness  in  the  defini- 
tion of  rights  be  inserted  in  the  stock  book  and  certificates 
of  such  stock  when  issued,  thus:  "a  fixed  cumulative  pre- 
ferential dividend,  etc." 

If  the  dividend  is  to  be  non-cumulative,  the  clause 
should  say  that  "the  preference  shares  are  to  confer  the 
right  tcT  receive  out  of  the  profits  of  each  year  a  prefer- 
ential dividend  for  such  year"  at  the  specified  rate  per 
cent. ;  or  the  clause  may  declare  that  the  profits  of  each 
year  available  for  dividend  are  to  be  applied  first  to  the 
payment  of  a  dividend  for   such  year  on   the   preference 

(a)  See  "Special  Provisions"   as  to  Preference  Shares,  post. 
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shares  at  a  specified  rate,  and  that  the  surplus  shall  be 
applicable  to  dividend  on  the  other  shares.  All  that  is 
required  is  that  it  should  appear  that  the  preferential  divi- 
dend for  each  year  is  to  come  only  out  of  the  profits  of  that 
particular  year.  Dividends-  even  on  preference  shares  can 
be  paid  only  out  of  profits  actually  earned. 

Preference  shares  are  sometimes  given  the  right  to  par- 
ticipate in  surplus  profits  also. 

§  195.  Bonus. 

"Bonus  may  be  described  as  whatever  comes  from  a 
fund  accumulated  during  several  preceding  years  for  any 
purpose,  and  ultimately  found  unnecessary  for  the  ordin- 
ary payments,  or  grown  so  large  as  not  to  be  capable  of 
being  dealt  with  in  the  usual  way;  if  that  be  paid  to  the 
shareholders  in  addition  to  the  dividend,  I  should  say  that 
was  a  bonus."  Kindersley,  V.  C.  in  Hollis  and  Allan 
(1896),  14  W.  E.  989. 

§  196.  Preference  as  to  Capital  on  Winding  up. 

Although  the  right  of  a  preference  shareholder  is 
usually  confined  to  a  preferential  dividend,  preferential 
rights  as  to  capital  may  be  and  often  are  attached  to  pre- 
ference shares.  Where  this  is  desired,  it  should  be  stated 
that  the  preference  shareholders  are  to  be  entitled  not  only 
to  a  preferential  dividend,  but  to  priority  as  regards  capital 
in  the  winding  up.  Then  the  capital  paid  up  on  the  pre- 
ference shares  in  accordance  with  the  clause  must,  in  a 
winding  up,  be  paid  off  out  of  the  surplus  assets  before  the 
ordinary  shareholder  can  get  anything. 

Preferred  shareholders  are  entitled  to  share  equally 
with  the  common  shareholders  in  the  distribution  of  stock 
by  a  stock  dividend. 

§  197.  Discretion  of  Directors  as  to  Declaring  Dividends. 

In  general  it  is  for  the  directors,  and  not  the  share- 
holders, to  determine  whether  or  not  a  dividend  is  to  be 
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declared.  When,  therefore,  the  directors  have  exercised 
this  discretion  and  declared  or  refused  to  declare  a  divi- 
dend, there  will  be  no  interference  by  the  courts  with  their 
decision,  unless  they  are  guilty  of  a  wilful  abuse  of  their 
discretionary  powers,  or  of  bad  faith,  or  of  a  neglect  of 
duty.  Accordingly,  the  directors  may,  in  the  fair  exercise 
of  their  discretion,  invest  profits  to  extend  and  develop  the 
business,  or  for  the  payment  of  probable  future  indebted- 
ness, though  it  is  not  yet  due.  The  free  exercise  of  their 
discretion  cannot  be  interfered  with  by  the  contracts  of 
promoters  or  original  incorporators  as  to  the  disposition  of 
corporate  profits.  The  general  rule  is  that  in  the  absence 
of  fraud  the  courts  will  not  interfere  at  all. 

The  following  important  decision  of  the  Privy  Council 
re-affirms  this  doctrine.  The  Court  of  Appeal  for  Ontario 
held  that  an  ordinary  trading  company  can,  without  spe- 
cial authority,  set  apart  a  reserve  fund,  but  the  majority  of 
the  shareholders  cannot,  against  the  wishes  of  the  minority, 
accumulate  out  of  the  profits  a  reserve  fund  which  is  far 
larger  than  is  required  to  provide  for  all  liabilities  of,  and 
vicissitudes  in  the 'business.  Where  such  a  fund  had  been 
accumulated  and  portions  of  it  had  from  time  to  time  been 
invested  by  the  directors  elected  by  the  majority,  in  unau- 
thorized and  hazardous  investments,  the  court,  at  the  in- 
stance of  the  minority,  ordered  a  reasonable  proportion  to 
be  set  aside  as  a  reserve  fund,  and  the  balance  to  be  distri- 
buted among  the  shareholders  as  undrawn  profits :  Earle 
v.  Burland,  27  Ont.  App.  540. 

This  case  was  appealed  to  the  Privy  Council,  which 
decided  that  the  company  is  not  bound  to  divide  all  its  pro- 
fits on  each  occasion  amongst  its  shareholders.  It  can 
legally  reserve  any  portion  thereof  at  its  own  discretion  and 
a  court  has  no  jurisdiction  to  regulate  it.  Whether  the 
undivided  portion  is  retained  to  credit  of  profit  and  loss,  or 
carried  to  credit  of  a  reserve,  it  may  lawfully,  in  the 
absence  of  any  express  power,  be  invested  on  such  secur- 
ities as  the  directors  may  select,  subject  to  fhe  control  of 
a  general  meeting,  but  not  restricted  to  such  investments 
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as   trustees    are    authorized    to   make :    Burland   v.  Earle 
(1902),  A.  C.  83. 

Directors,  declaring  fictitious  or  unlawful  dividends, 
are  personally  liable,  except  as  to  shareholders  who  knew 
and  approved,  or  who  failed  to  attend  a  meeting  duly  called 
at  which  they  might  have  learned  of  the  same :  Banque 
d'Epargne  v.  Geddes,  M.  L.  R.  6  S.  C.  243. 

A  company,  constituted  under  the  Quebec  J.  S.  Co. 
Act,  can  only  pay  dividends  out  of  actual  profits,  the  capi- 
tal being  intact:  Angus  v.  Pope,  6  Q.  B.  (Que.)  45. 

A  company  cannot  pay  guaranteed  dividends  when  no 
profits  have  been  earned. 

§  198.  Suggestions  as  to  Paying  Dividends. 

The  proper  and  legitimate  way  of  arriving  at  a  state- 
ment of  profits  is,  says  Buckley  (a),  to  take  the  facts  as  they 
stand,  and,  after  forming  an  estimate,  of  the  assets  as  they 
actually  exist,  to  draw  a  balance  so  as  to  ascertain  the 
result  in  the  shape  of  profit  or  loss.  If  this  be  done  fairly 
and  honestly,  without  any  fraudulent  intention  or  purpose 
of  deceiving  any  one,  it  does  not  render  the  dividend 
fraudulent  that  there  was  not  cash  in  hand  to  pay  it,  or 
that  the  company  were  even  obliged  to  borrow  money  for 
that  purpose,  and  the  fact  that  an  exaggerated  value  was 
put  upon  assets  which  were  then  in  jeopardy,  and  were 
subsequently  lost,  does  not  render  the  balance  sheet  delu- 
sive and  fraudulent. 

A  case  known  as  Stemfers,  which  appears  to  be  a  lead- 
ing one  on  the  question  of  dividends,  was  that  of  a  com- 
pany formed  for  blockade  running,  where  the  articles  pro- 
vided that  no  dividends  should  be  payable  except  out  of  the 
profits  arising  from  the  business  of  the  company,  etc.,  and 
it  was  decided  that  a  dividend  paid  on  a  balance  sheet  in 
which  the  ships  engaged  in  the  trade,  and  other  risks  were 
bona  -fide  estimated  at  the  full  nominal  value,  must  be  con- 
to)  Buckley  on  the  Companies'  Acts,  p.  414. 
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sidered  to  have  been  paid  out  of  profits,  although,  the  com- 
pany had  actually  to  borrow  money  to  pay  it  (a). 

Where  the  dividends  on  the  preference  shares  depend 
on  the  profits  of  each  year,  the  question  as  to  what  expenses 
should  be  treated  as  payable  out  of  income  becomes  of 
great  importance.  Amounts  necessary  for  renewing  or 
replacing  wasting  property  ought  to  be  spread  over  a  series 
of  years,  and  not  all  charged  to  revenue  account  in  one 
year;  but  they  should  not  fall  on  capital.  An  excessive 
quantity  of  stores  should  not  be  purchased  out  of  revenue 
in  one  year;  but  it  does  not  follow  that  any  excess  of 
stores  at  the  end  of  the  year  over  stock  at  the  beginning  of 
the  year  should  be  treated  as  profit  and  divided.  The  busi- 
ness must  be  carried  on  fairly,  with,  regard  to  the  interests 
of  all  parties,  and  not  manipulated  for  the  benefit  of  any 
one  class. 

The  holders  of  preference  shares  cannot  prevent  the 
company  setting  aside  profits  earned  in  any  year  to  make 
good  losses  in  previous  years  if  good  faith  is  observed. 
Their  right  to  dividend  is,  in  the  absence  of  express  bar- 
gain to  the  contrary,  subject  to  the  directors'  right  to 
carry  sums  to  reserve. 

The  following  rules  are  suggested  for  the  guidance  of 
directors :  — 

(a)  Every  company  should,  as  far  as  possible,  provide 
for  unexpected  losses  by  creating  a  reserve  fund. 

(6)  Provision  should  be  made  out  of  profits  for  replac- 
ing depreciating  or  wasting  property,  such  provision  be- 
ing measured  by  the  length  of  time  during  which  the  prop- 
erty may  reasonably  be  expected  to  last;  and  in  like  man- 
ner sums  should  be  set  aside  to  allow  for  debts  proving  bad. 

(c)  Accidents  such  as  ordinarily  occur  should  be  made 
the  subject  of  insurance,  the  premiums  being  paid  out  of 
profits. 

(a)  L.  R.  4  Ch.  475. 
15 
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(d)  If  a  loss  occurs  and  the  provision  made  in  previous 
years  is  not  sufficient  to  make  good  the  amount,  it  is  not 
safe  to  pay  dividends  until  the  loss  is  made  good,  although 
there  is  strong  ground  for  arguing  that  the  loss  might  be 
spread  over  several  years,  the  company  paying  a  reduced 
dividend  meanwhile. 

§  199.  Resolution  Declaring  a  Dividend  and  Entries  Upon. 

A  form  of  resolution  declaring  a  dividend  will  be  found 
in  the  Forms  herein,  post. 

The  proper  entries  upon  declaring  a  dividend  are  as 
follows :  — 

When  the  fully  paid  up  capital  stock  of  the  company 
is  |50,000,  a  net  gain  of  $9,000  has  been  made  and  a  divi- 
dend of  ten  per  cent,  has  been  decided  upon,  the  Loss  and 
Gain  account  should  be  closed  into  Surplus  Account  and  an 
entry. 

Surplus  $5,000 

To  Dividend  No.  1,  year  1907 $5,000 

made.  As  before  stated,  a  dividend  as  soon  as  declared  is 
a  positive  liability  to  the  shareholders,  hence  this  entry. 
Dividend  account  No.  1,  1907,  should  then  be  opened  and 
remain  open  until  its  whole  amount  be  paid  to  the  share- 
holders. This  transaction  leaves  a  balance  to  the  credit 
of  surplus  account  of  $4,000  which  may  be  allowed  to 
stand  as  a  reserve  fund. 

Where  the  shareholders  are  numerous  a  separate 
account  may  be  opened  with  each  dividend  declared,  and 
it  should  be  known  by  its  number  and  year. 

§  200.  To  Whom  the  Company  is  to  Pay  the  Dividend. 

The  question  to  whom  a  dividend  shall  be  paid  after  it 
has  been  regularly  declared  is  one  which  sometimes  involves 
the  company  in  considerable  difficulty.  It  is  not  always 
easy  to  decide  which  one  of  two  or  more  claimants  is 
entitled  to  the  dividend. 
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Tie  general  rule  is  that  the  company  may  pay  the  divi- 
dend to  the  person  in  whose  name  the  stock  stands  reg- 
istered upon  the  corporate  stock  book,  and  the  Ontario  Act 
directs  that  this  shall  be  done.  It  may  do  so  without 
enquiring  whether  he  has  transferred  the  stock,  and  with- 
out requiring  the  production  of  the  certificate.  Moreover, 
it  is  a  well-settled  rule  that  the  company  is  protected  in 
paying  dividends  to  a  recorded  shareholder,  although  he 
may  have  transferred  his  shares.  But  after  notice  of  a 
transfer  the  company  may  pay  the  dividend  to  the  trans- 
feree, although  no  registry  has  been  made. 

The  right  to  dividends  does  not,  however,  depend  upon 
the  issue  of  the  certificate,  and  the  owner  of  shares  may 
claim  his  dividends  though  no  certificate  has  ever  been 
issued  by  the  company. 

The  heirs  of  a  shareholder  must,  in  order  to  entitle 
themselves  to  dividends,  procure  a  transfer  of  their  ances- 
tor's shares  into  their  own  names  on  the  corporate  books. 
Moreover,  the  company  is  protected  if  it  pay  dividends  to 
the  administrator  without  notice  of  a  transfer  by  him. 

Dividends  on  stock  held  by  a  married  woman  must  be 
paid  according  to  the  law  of  the  domicile  of  the  company, 
and  not  according  to  the  law  of  the  domicile  of  the  married 
woman. 

A  husband  by  collecting  dividends  on  his  wife's  shares 
does  not  thereby  reduce  the  stock  to  possession. 

The  Ontario  Act,  sec.  51,  directs  that  the  directors, 
upon  the  passing  of  a  by-law  authorizing  the  payment  of  a 
dividend  upon  shares  of  the  company,  may  direct  that  no 
entry  of  transfers  shall  be  made  in  books  of  the  company 
for  a  period  of  two  weeks  immediately  preceding  the  pay- 
ment of  such  dividend  and  payment  thereof  shall  be  made 
to  the  shareholders  of  record  on  the  date  of  closing  said 
books. 
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§  201.  To  Whom  the  Dividend  Belongs. 

As  between  the  vendor  and  vendee  of  shares  of  stock,  it 
is  a  settled  rule  that  the  vendee  is  entitled  to  all  the  divi- 
dends on  the  stock  which  are  declared  after  the  sale  of  the 
stock.  Even  though  the  transfer  has  not  been  recorded, 
the  transferee  has  a  right  to  the  dividends  as  against  the 
transferor.  The  law,  moreover,  refuses  to  investigate  the 
question  when  the  dividend  was  earned.  In  contempla- 
tion of  law  the  net  profits  are  earned  at  the  instant  the 
dividend  is  declared.  But,  of  course,  any  agreement  be- 
tween vendor  and  vendee,  modifying  or  changing  this 
rule,  will  be  upheld.  It  is  a  proper  subject  for  a  contract, 
and  a  valid  contract  may  be  made  in  reference  to  it.  When 
a  dividend  is  made  payable  on  a  day  subsequent  to  the  day 
on  which  it*  is  formally  declared,  it  belongs  to  the  stock- 
holder who  owns  the  shares  on  the  day  the  dividend  is 
declared,  and  not  to  the  owner  at  the  time  it  is  payable.  A 
dividend  declared  but  payable  at  a  future  day  may  be 
assigned  apart  from  the  stock  itself.  A  transfer  of  stock 
passes  all  dividends  declared  subsequently  to  the  transfer, 
although  the  dividend  was.  earned  before  the  transfer  was 
made. 

A  legatee  of  shares  takes  the  stock  as  it  was  at  the  time 
of  the  testator's  death.  All  dividends  declared  previous  to 
that  event  go  to  the  administrator.  Where  stock  is  bought 
deliverable  at  the  seller's  option,  the  dividends  declared 
between  the  day  of  the  purchase  and  the  delivery  belong  to 
the  purchaser.  So  also  an  offer  to  sell  shares,  which  is 
subsequently  accepted,  entitles  the  purchaser  to  dividends 
received  by  the  owner  while  the  offer  was  open.  But  a 
contract  to  sell  on  demand  entitles  the  vendor  to  dividends 
declared  before  the  demand  is  made. 

§  202.  Dividends  Must  be  Equal  and  Without  Preference. 

Dividends  among  shareholders  of  the  same  class  must 
be  always  equal  and  without  preference.  If  the  company 
has  issued  preferred  stock,  the  holders  thereof  constitute  a 
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class  by  themselves,  and  shareholders  of  that  class  will  be 
entitled,  as  a  class,  to  dividends  in  preference  to  holders 
of  the  common  stock.  But  as  between  shareholders  of  the 
same  class  there  can  be  no  discrimination,  and  profits  set 
aside  for  dividends  must  be  evenly  divided  among  the 
shareholders  according  to  the  amount  of  stock  held  by 
each  shareholder.  There  can  be  no  discrimination  in  the 
payment  of  dividends  between  the  large  and  small  share- 
holders of  a  company.  After  paying  a  dividend  to  a  part 
of  the  shareholders  the  company  cannot  refuse  to  pay  the 
rest  upon  the  ground  that  by  so  doing  the  capital  stock 
will  be  impaired,  or  that  all  the  surplus  earnings  have  been 
either  paid  out  as  dividends  or  invested  in  permanent 
improvements. 

§  203.  Dividends  Cannot  be  Enforced  Until  Declared. 

The  declaration  of  dividends  is  part  of  the  internal 
management  of  the  company,  which  is  governed  in  its 
ultimate  arrangement  by  the  will  of  a  majority  of  the 
shareholders.  And,  therefore,  it  has  been  said  that  "till 
a  dividend  is  declared,  a  shareholder  has  no  legal  title,  nor 
even  an  equitable  right  thereto,  which  can  be  enforced  by 
suit.". 

§  204.  Dividend — Without  Formal  Declaration. 

A  division  of  profits  without  the  formality  of  declaring 
a  dividend  is  equivalent  to  a  dividend.  A  division  of  the 
profits  is  a  dividend  even  though  not  called  such,  and  not 
considered  such  by  the  directors  and  shareholders. 

§  205.  Dividend  a  Debt  Due  Absolutely  to  the  Shareholders. 

"When  a  dividend  out  of  the  earnings  of  the  company 
has  been  regularly  declared  and  is  due,  the  right  to  it 
becomes  immediately  the  individual  property  of  the  share- 
holder. 
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§  206.  Right  of  Company  to  Apply  Dividends  to  Payment  of 
Debts  Due  it  by  Shareholder. 

It  is  well  settled  that  if,  at  the  time  a  dividend  becomes 
payable,  the  shareholder  owes  the  company  any  debt,  the 
dividend  due  to  that  shareholder  may  be  applied  in  liqui- 
dation of  the  indebtedness ;  and  if  the  company  is  sued  for 
the  dividend  it  may  set  up  the  debt  by  way .  of  set-off  or 
counter-claim.  This,  however,  amounts  to  a  corporate  lien 
on  the  stock  as  far  as  dividends  are  concerned;  and  it  is 
doubtful  whether  it  could  be  upheld  where  the  registered 
shareholder  has  sold  and  transferred  his  certificate  of  stock 
before  the  dividend  is  declared. 

§  207.  Rights  of  Corporate  Creditors. 

Where  dividends  are  illegally  paid  from  the  capital,  or, 
what  amounts  to  the  same  thing,  when  there  has  been  a 
fraudulent  distribution  of  corporate  property  before  the 
payment  of  debts,  a  court  of  equity  will,  at  the  instance  of 
defrauded  corporate  creditors,  follow  the  fund  into  the 
hands  of  the  shareholders  and  require  its  application  to 
the  payment  of  those  debts. 

In  all  such  cases  the  directors  or  other  officials  who  are 
parties  to  the  payment  of  dividends  out  of  capital,  will  be 
held  liable  to  repay  the  amounts  so  improperly  paid  with 
interest. 


CHAPTER   XVII. 

THE  SHAREHOLDER'S  RELATION  TOWARDS  THE 
COMPANY,  AND  OTHER  SHAREHOLDERS,  AND 
HIS  LIABILITY  ON  UNPAID  SUBSCRIPTIONS. 

§  208.  Relation  of  Shareholders  Towards  Company. 

A  company  may  contract  with  its  shareholders  to  the 
same  extent,  and  in  the  same  manner  that  it  may  with  any 
other  persons. 

A  shareholder,  as  a  creditor  of  the  company,  may 
obtain  security  for  his  debt  in  exclusion  of  other  creditors. 

A  shareholder  has  no  legal  title  to  the  property  or  pro- 
fits of  the  company  until  a  dividend  is  declared,  or  a  divi- 
sion made  on  the  dissolution  of  the  corporation. 

He  may  sue  the  company  or  be  sued  by  it.  Moreover,  he 
has  a  direct  interest  in  the  company,  and  at  times  may  take 
the  part  of  the  company  in  prosecuting  or  defending  its 
suits. 

A  resolution  passed  at  a  shareholders'  meeting  pur- 
porting to  restrict  ordinary  rights  of  shareholders  is  not 
binding  on  those,  not  present:  Smith  v.  Bank  of  N.  S.,  8 
S.C.  R.  558. 

§  209.  Expulsion  of  Shareholders. 

The  law  forbids  the  directors  or  shareholders  of  a  com- 
pany having  a  capital  stock  from  depriving  a  shareholder 
of  his  rights  as  such  shareholder.  He  certainly  cannot  be 
deprived  of  his  right  to  dividends  equally  with  other  share- 
holders. He  cannot  be  deprived  of  his  right  to  vote.  And 
it  is  clear  that. his  various  rights  as  a  shareholder  cannot 
be  taken  from  him  by  any  or  all  of  the  other  shareholders. 
In  this  respect  a  company  having  a  capital  stock  is  clearly 
different  from    a    company    formed    for    religious,    social, 
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charitable  and  other  similar  purposes.  The  former  is  for 
purposes  of  gain,  and  the  property  which  is  represented  by 
stock  cannot  be  taken  from  a  shareholder  by  expelling  him 
from  the  company. 

In  one  or  two  recent  Ontario  charters,  however,  a  pro- 
vision (a)  was  inserted,  "providing  that  no  shareholder  of 
the  company  shall  without  the  consent  in  writing  of  all  the 
shareholders  for  the  time  being  of  the  company,  be  inter- 
ested as  a  shareholder,  partner,  director,  manager,  lender, 
employee  or  otherwise  in  any  concern  carrying  on  any  busi- 
ness in  competition  with  the  company;  a'nd  if  it  shall  be 
proved  to  the  satisfaction  of  the  directors  of  the  company 
that  any  shareholder  has  committed  a  breach  of  this  clause, 
they  may  serve  him  with  notice  in  writing,  requiring  him 
to  retire  from  or  otherwise  determine  his  interest  in  such 
concern,  and  stating  that  in  the  event  of  non-compliance 
with  such  requisition  within  twenty-eight  days,  his  shares 
will  be  liable  to  be  transferred."  Provision  was  also  made 
for  paying  a  fair  price  for  such  shares  on  the  terms  and 
conditions  set  out  in  the  charter. 

§  210.  Unpaid  Subscriptions  a  Trust   Fund  for  the  Benefit 
of  Creditors. 

The  capital  or  capital  stock  of  a  company  is  the  aggre- 
gate of  the  par  value  of  all  the  shares  into  which  the  capi- 
tal is  divided  upon  the  incorporation;  it  is  the  fund  or 
resource  with  which  the  company  is  enabled  to  act  and 
transacts,  its  business,  and  upon  the  faith  of  which  persons 
give  credit  to  the  company  and  become  corporate  creditors. 
The  public,  in  dealing  with  a  company  has  the  right  to 
assume  that  its  actual  capital,  in  money  or  money's  worth, 
is  equal  to  the  capital  stock  which  it  purports  to  have, 
unless  it  has  been  impaired  by  business  losses.  The  public 
has  a  right  also  to  assume  that  the  capital  stock  has  been 
or  will  be  fully  paid  up,  if  it  be  necessary  in  order  to  meet 
corporate  liabilities.     Accordingly,  the  courts  go  very  far 

(a)  See  post. 
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to  protect  corporate  creditors,  and  in  the  United  States  it 
.is  a  well-settled  doctrine  that  capital  stock,  and  especially 
unpaid  subscriptions  to  the  capital  stock,  constitute  a 
trust  fund  for  the  benefit  of  the  creditors  of  the  company. 
There  are  three  methods  by  which  shareholders  seek  to 
avoid  their  liability  to  corporate  creditors;  first,  by  a  can- 
cellation or  withdrawal  from  the  contract;  second,  by  a 
release  from  their  obligation  to  pay  the  full  par  value  of 
the  stock;  third,  by  a  transfer  of  the  stock.  In  each  of 
these  cases,  however,  a  court  of  equity  does  its  utmost  to 
protect  the  corporate  creditors,  and  a  rigid  scrutiny  will 
be  made  in  the  interest  of  creditors  into  every  transaction 
of  such  a  nature,  though  the  directors  are  not  trustees  for 
fe  creditors  of  the  company. 

§  211.  Unpaid  Subscriptions  Reached  only  after  Judgment 
Against  the  Company  and  Execution  Returned 
Unsatisfied. 

The  unpaid  balances  of  subscription  are  not  the  primary 
or  regular  fund  for  the  payment  of  corporate  debts.  Credit 
is  given  to  the  company,  not  to  the  shareholders ;  and  it  is 
the  natural  order  of  business  that  the  creditors  of  the  com- 
pany are  to  be  paid  by  the  company  from  funds  in  the  cor- 
porate treasury.  Ordinarily,  corporate  creditors  have  no 
knowledge  or  concern  about  the  subscription  list,  and 
unpaid  or  partially  paid  subscriptions  are  a  matter  entirely 
between  the  company  and  the  subscribers.  So  long  as  the 
company  meets  its  obligations  in  the  ordinary  course  of 
business,  corporate  creditors  have  no  need  to  concern  them- 
selves about  unpaid  subscriptions  to  the  stock.  But  when 
the  company  is  in  default  and  embarrassed,  or  for  any  rea- 
son fails  to  pay  its  debts,  then  its  creditors  have  rights  with 
reference  to  such  unpaid  subscriptions.  They  then  have 
the  right  to  know  whether  all  the  subscriptions  for  stock 
have  been  fully  paid  in,  and,  if  not,  they  have  the  right  to 
compel  such  payment. 

It  accordingly  becomes    important  to    know    at    what 
point,  in  their  efforts  to  collect  what  is  due  them  corporate 
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creditors  may  cease  to  pursue  the  company  and  proceed 
directly  against  its  delinquent  members.  ,  The  well-estab- 
lished rule  upon  this  point  is  that  a  corporate  creditor's 
suit  to  enforce  payment  of  unpaid  subscriptions  can  be 
properly  brought  only  after  a  judgment  at  law  has  been 
obtained  against  the  company  and  an  execution  returned 
unsatisfied.  This  rule  is  of  such  importance,  that,  by 
statute,  a  creditor's  right  to  proceed  against  a  stockholder 
on  his  unpaid  subscription  is  allowed  only  after  the  remedy 
against  the  company  itself  has  been  exhausted.  By  this  is 
meant  that  judgment  shall  have  been  duly  recovered 
against  the  company,  and  execution  issued  and  regularly 
returned  unsatisfied.  Nothing  short  of  that  exhausts  the 
remedy  against  the  company. 

This  rule  is  founded  in  reason  and  a  wise  public  policy 
relative  to  the  transaction  of  business,  since  the  corporate 
funds  are  the  corporate  creditor's  primary  resource,  even 
where  the  liability  of  the  individual  shareholder  is  declared 
to  be  primary,  like  that  of  an  original  contractor  or  part- 
ner. "When  a  company  is  ordered  to  be.  wound  up,  all  pro- 
ceedings by  creditors  may  be  stayed; 

Although  an  incorporated  company  has  ceased  to  do 
business  and  to  elect  directors  for  carrying  it  on,  the  credi- 
tors do.not  cease  thereby  to  have  the  right  to  execute  their 
judgments  against  the  company  (a). 

A  company  cannot  discharge  shareholders  from  liability 
for  unpaid  stock  so  as  to  affect  rights  of  creditors  :  Dancose 
v.  Eichards  (Q.  B.  Que.  5  Sept.,  '76),  I.  Con.  Dig.  Que. 
p.  347. 

§  212.  Shareholders'  Relation  Towards  Each  Other. 

The  shareholders,  as  shareholders  merely  and  not  as 
directors  or  officers,  do  not  occupy  any  fiduciary  relation 
either  towards  the  company  or  towards  each  other.  They 
may  deal  with  the  company  and  with  each  other  as  per- 
fect strangers.    An  important  judgment  says  "The  holders 

(a)  Hughes  v.  Lalonde,  C.  R.  1889,  18  Revue  Legale,  205. 
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of  a  majority  of  the  shares  may  not  use  their  power  to 
obtain  advantages  at  the  expense  of  the  minority;  and  when 
that  is  done  equity  will  interfere  to  restrain  the  wrongful 
acts.  All  must  be  permitted  to  share  equally  in  the  bene- 
fits; and  the  law  requires,  both  from  the  officers  of  the  com- 
paDy  and  the  majority  of  shareholders,  the  utmost  good 
faith  in  the  management  and  control  of  the  corporate  busi- 
ness and  property.  But  between  themselves  the  sharehold- 
ers owe  no  duty  to  each  other.  In  the  purchase  and  con- 
trol of  his  stock  or  any  of  the  corporate  obligations,  each 
shareholder  acts  for  himself,  and  he  is  in  no  sense  a  trus- 
tee for  the  others." 

§  213.  Purchase  of  Stock  from  an  Infant. 

A  purchase  of  stock  from  an  infant  may  be  a  dangerous 
transaction.  When  he  comes  of  age  he  may  elect  to  dis- 
affirm, and  may  hold  the  transferee  liable  for  the  stock. 
Where,  however,  the  infant  has  previously  purchased  the 
stock  which  he  sells  there  is  less  danger  in  accepting  the 
transfer.  This  previous  purchase  and  his  sale  of  the  stock 
•  are  technically  voidable  acts;  but  after  the  stock  has  passed 
from  his  control  the  law  considers  the  purchaser  from  the 
infant  as  the  legal  shareholder. 

§  214.  Liability  on  Abandonment  of  Corporate   Enterprise. 

Where  the  shareholders  of  a  company  have  voluntarily 
abandoned  the  enterprise  or  have  decided  that  its  further 
carrying  on  is  impossible,  it  is  the  duty  of  the  company  to 
call  in  whatever  capital  may  be  necessary  to  settle  its 
affairs,  and  each  shareholder  will  be  liable  to  contribute 
his  proportion  of  the  unpaid  capital. 

§  215.  Transfer  of  Assets  Not  Amalgamation. 

A  transfer  of  the  assets  of  one  joint  stock  company  to 
another  does  not  merge* the  companies  into  one:  Maple 
Leaf  Rubber  Co.  v.  Brodie,  18  Que.   S.  C.  352. 
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§  216.  Liability  where  Stock  has  been  Sold  at  a  Discount. 

The  sale  of  stock  in  a  company  at  a  less  rate  than  the 
price  fixed  in  the  charter,  is,  unless  allowed  by  the  Act 
under  which  the  company  is  created,  a  fraud  upon  the  law 
and  the  shareholders,  and  where  by  arrangement  between 
the  company  and  the  shareholders,  the  stock  is  issued  as 
fully  paid  up,  without,  in  fact,  having  been  paid  for  to  the 
full  amount  of  its  par  value,  equity  will  set  aside  this  ficti- 
tious arrangement  for  its  payment,  and  hold  the  sharehold- 
ers liable  for  the  amount  not  actually  paid,  in  favor  of 
creditors  who  can  fairly  be  presumed  to  have  given  credit 
to  the  company  in  reliance  upon  its  apparent  and  professed 
capital  having  been  fully  paid  in;  but  no  such  trust  will 
be  enforced  against  the  shareholders  in  favor  of  creditors 
who  have  dealt  with  the  company  with  full  knowledge  of 
the  arrangement  by  which  the  stock  was  to  be  fictitiously 
issued  as  paid  up. 

§  217.  Debenture  Holders— Creditors  not  Shareholders. 

Persons  who  lend  money  to    a  company    and  take    its 
debentures  therefor,  or  who  buy  its  debentures,  are  credi-  ' 
tors  of  the  company  and  not  shareholders,  and  they  assume 
no  liability  to  other  creditors. 


CHAPTER   XVIII. 

FRAUDS  OF  DIRECTORS,  PROMOTERS,  ETC. 

§  218.  Shareholders'  Wrongs. 

Shareholders'  wrongs,  arising  from  a  breach  of  trust  by 
directors,  a  majority  of  the  shareholders  or  third  persons, 
are'  divisible  into  three  classes.  They  are,  first,  fraudulent 
acts ;  second,  ultra  vires  acts ;  third,  negligence  of  corporate 
directors. 

There  is  another  class  of  grievance — that  of  internal 
dissensions  in  ine  company  and  dissatisfaction  with  its 
policy  and  acts.  These,  however,  relate  to  matters  intra 
vires  of  the  directors  or  majority  of  the  shareholders.  The 
law  gives  no  remedy  for  such  dissensions,  since  the  share- 
holder has  the  corporate  elections  as  a  remedy,  and  since 
the  majority  are  to  rule  so  long  as  they  do  so  without  fraud 
and  within  the  powers  of  the  company. 

If  that  majority  are  incapable  or  unscrupulous  there  is 
not  much  safety  for  the  small  shareholder  or  much  force  in 
■corporation  law  to  ensure  his  rights. 

■§  219.  Director  or  Officer  Interested  in  Construction  Company 
and  Secret  Gifts  to. 

Under  the  Ontario  Act  no  director  of  any  company  shall 
at  any  directors'  meeting  vote  in  respect  of  any  contract  or 
arrangement  made  or  proposed  to  be  entered  into  with  the 
•company  in  which  he  is  interested  either  as  vendor,  pur- 
chaser or  otherwise,  and  any  director  who  may  be  in  any 
way  interested  in  any  contract  or  arrangement  proposed  to 
be  made  with  the  company  shall  disclose  the  nature  of  his 
interest  at  the  meeting  of  the  directors  at  which  such  con- 
tract or  arrangement  is  determined  on,  if  his  interest  then 
exists,  or  in  any  other  case  at  the  first  meeting  of  the  direc- 
tors after  the  acquisition  of  his  interest,  and  in  case  he  dis- 
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closes  the  nature  of  his  interest,  and  refrains  from  voting, 
he  shall  not  be  accountable  to  the  company  by  reason  of  the 
fiduciary  relationship  existing  for  any  profit  realized  by 
such,  contract  or  arrangement;  provided,  however,  that  no 
director  shall  be  deemed  to  be  in  any  way  interested  in  any 
contract  or  arrangement,  nor  shall  he  be  disqualified  from 
voting  or  be  held  liable  to  account  to  the  company  by  rea- 
son of  his  holding  shares  or  being  a  director  in  any  other 
company  with  which  ;i  contract  or  arrangement  is  made  or 
contemplated;  provided,  also,  that  this  section  shall  not 
apply  to  any  contract  by  or  on  behalf  of  a  company  to  give 
the  directors  or  any  of  them  security  by  way  of  indemnity. 

§  220.  Secret  Commissions. 

The  following  statement  of  the  law  laid  down  by  Bowen, 
L.J.,  in  The  Boston  Deep  Sea  Fishing  Co.  v.  Ansell  (1888, 
39  Ch.  D.  339)  should  be  borne  in  mind.  It  applies  to  direc- 
tors, managing  directors,  secretaries,  managers,  solicitors, 
and  all  cither  officers  and  servants  of  a  company,  hut  is 
very  frequently  forgotten  :  — 

"There  can  be  no  question  that  an  agent  employed  by 
a  principal  or  master  to  do  business  with  another,  who, 
unknown  to  that  principal  or  master,  takes  from  that  other 
person  a  profit  arising  out  of  the  business  which  he  is 
employed  to  transact,  is  doing  a  wrongful  act,  inconsistent 
with  his  duty  towards  his  master,  and  the  continuance  of 
confidence  between  them.  He  does  the  wrongful  act 
whether  such  profit  be  given  to  him  in  return  for  services 
which  he  actually  performs  for  the  third  party,  or  whether 
it  be  given  to  him  for  his  supposed  influence,  or  whether 
it  be  given  to  him  on  any  other  ground  at  all.  If  it  is  a 
profit  which  arises  out  of  the  transaction,  it  belongs  to  his 
master,  and  the  agent  or  servant  has  no  right  to  take  it,  or 
keep  it,  or  bargain  for  it,  or  to  receive  it  without  bargain, 
unless  his  master  knows  it." 

In  the  case  in  question  it  was  accordingly  held  that  a 
company  could  dismiss  without  notice  a  manager  who  had 
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secretly  accepted  a  commission  from  shipbuilders  executing 
work  for  the  company. 

And  it  is  also  a  well-established  principle  of  law  that  a 
director  commits  a  breach  of  trust  in  accepting  a  secret 
gift  or  secret  pay  from  a  person  who  is  contracting  or  has 
contracted  with  the  company,  and  that  the  company  may 
compel  the  director  to  turn  over  to  it  all  the  money  or  prop- 
erty so  received  by  him.  So,  also,  where  a  director  receives 
a  commission  from  one  who  obtains  a  benefit  from  the  com- 
pany through  the  director's  influence,  the  latter  may  be 
compelled  to  pay  over  the  commission  to  the  company. 

Directors  are  trustees,  and  cannot  retain  any  profit  made 
on  purchase  of  .company  property:  Turner's  Case,  19  One. 
R.  113. 

§  221.  Frauds  by  Promoters  on  the  Company. 

A  promoter  is  a  person  who  brings  about  the  incorpora- 
tion and  organization  of  a  company.  .He  brings  together 
the  persons  who  become  interested  in  the  enterprise,  aids  in 
procuring  subscriptions  and  sets  in  motion  the  machinery 
which  leads  to  the  formation  of  the  company  itself. 

A  promoter  is  considered  in  law  as  occupying  a  fiduciary 
relation  towards  the  company  (a).  He  is  an  agent  of  the 
company,  and  is  subject  to  the  disabilities  of  such.  There 
are  two  classes  of  cases  in  which  he  may  be  guilty  of  a 
breach  of  his  duties  to  the  company. 

First,  where  he  sells  property  to  the  company.  If  he 
purchased  the  property  before  he  began  promoting  the  com- 
pany he  may  sell  to  the  company  at  an  advance  without 
disclosing  his  profit.  But  if  he  purchased  after  he  began 
promoting  and  then  sold  to  the  company,  the  sale  is  valid 
only  when  he  informs  the  directors  that  the  property  be- 
longs to  him,  and  when,  also,  the  directors  are  competent, 
independent,  and  impartial  judges  as  to  whether  the  pur- 
chase ought  or  ought  not  to  be  made. 

(a)  In  re  H«Sss  Mfg.  Co.,  23    S.  C.  R.  644. 
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If  the  promoter  conceals  the  fact  that  he  is  selling  his 
own  property  to  the  company,  the  latter  may  rescind  the 
sale ;  or,  if  the  promoter  was  such  at  the  time  he  purchased 
the  property,  the  company  may  recover  from  the  promoter 
the  profit  made  by  him.  If  the  promoter  owns  the  property 
at  the  time  of  forming  the  company  and  sells  it  to  the  com- 
pany at  an  advance  over  its  cost  to  him,  and  then  induces 
persons  to  subscribe  by  stating  that  he  made  no  profit 
thereby,  he  is  liable  in  equity  to  account  to  them  for  the 
injury  they  have  sustained. 

Second,  a  promoter  may  commit  a  breach  of  trust  by 
accepting  a  commission  or  bonus  from  a  person  who  sells 
property  to  the  company.  The  company  may  compel  him  to 
turn  it  into  the  corporate  treasury,  or  the  company  may 
rescind  its  purchase  of  the  property.  The  law  is  rigid  in 
its  protection  of  the  company  and  shareholders. 

If  the  commission  or  bribe  paid  to  the  promoter  con- 
sisted -of  shares  of  stock,  then  the  company  may  recover 
from  him  the  amount  received  by  him  upon  a  sale  of  the 
shares  and  all  dividends  previously  received,  together  with 
interest;  or,  if  he  still  holds  the  shares,  the  company  may 
recover  the  highest  price  which  the  shares  of  the  company 
have  touched  in  the  interval  between  the  gift  and  the 
action,  together  with  interest.  The  subscribers  for  stock 
may  sue  the  directors  for  fraudulent  representations  if  they 
knew  that  the  promoter  was  secretly  receiving  large  illegal 
profits. 

Promoters  may  acquire,  as  paid  up,  shares  taken  in  con- 
sideration of  property  transferred  to  the  company,  the  bar- 
gain being  fair.  Spargo's  Case  (L.  R.  8  Ch.  Appeal,  407) 
approved.  Larocque  v.  Beauchemin,  9  S.  C.  (Que.)  73; 
(1897)  A.  C.  358. 

§  222.  Frauds  by  Promoters  on  the  Shareholder. 

To  secure  men  of  ability  and  financial  standing  to  serve 
on  the  directorate,  the  promise  is  often  made  them  that 
the  shares  necessary  to  qualify  them  for  the  office  shall  be 
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paid  for  by  others;  that  their  duties  shall  be  merely 
nominal;  that  they  shall  have  no  liability,  and  in  some 
cases  that  they  shall  be  paid  for  so  serving.  These  ar- 
rangements are  all  fraudulent,  and,  as  an  eminent  writer 
has  said,  "It  is  obvious  that  a  more  gross  misrepresentation 
can  hardly  be  made,  than  holding  out  to  the  world  that 
responsible  persons  who  have  nothing  to  do  with  the  com- 
pany are  directors  of  it."  Such  misrepresentations  give 
any  one  deceived,  by  them  ample  grounds  for  rescinding  a 
contract  to  take  shares. 

§  223-  Relations  between  the  Directors  and  Company. 

A  director  cannot,  directly  or  indirectly,  derive  any  per- 
sonal profit  or  advantage  by  reason  of  his  position  that  is 
not  enjoyed  in  common  by  all  the  shareholders.  By  assum- 
ing the  office  he  undertakes  to  give  his  best  judgment,  in 
the  interests  of  the  company,  in  all  matters  in  which  he 
aets  for  it,  untrammelled  by  any  hostile  interest  in  himself 
or  others.  There  is  an  inherent  obligation  on  his  part  that 
he  "will  in  no  manner  use  his  position  to  advance  his  own 
interest  as  an  individual  as  distinguished  from  that  of  the 
company.  And  all  secret  profits  derived  by  him  in  any 
dealings  in  regard  to  the  corporate  enterprise  must  be 
accounted  for  to  the  company  even  though  the  transaction 
in  which  they  were  made  also  advantaged  the  company  of 
which  he  was  a  director. 

§  224.  Purchases  by  Directors  from  the  Company.    Sale  to 
the  Company. 

One  of  the  most  frequent  frauds  perpetrated  upon  a 
company  and  its  stockholders  is  where  one  or  more  of  the 
directors  purchase  property  from  the  company  directly  or 
indirectly  or  participate  in  the  profits  of  such  a  purchase. 

It  has  been  held  that  a  director's  purchase  of  property 
from  the  company  is  voidable  at  the  option  of  the  company, 
even  though  the  director  paid  as  much  as  or  more  than  the 
property  is  worth. 
16 
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Similar  rules  prevail  in  regard  to  a  director's  purchase 
of  corporate  property  at  a  foreclosure  sale  thereof.  He 
cannot  be  a  purchaser,  either  directly  or  indirectly,  at  the 
foreclosure  sale.  This  is  the  rule  whether  the  foreclosure 
is  instituted  by  those  interested  in  the  corporation  or  by 
third  parties.  If  the  director  purchases  at  such  a  foreclos- 
ure sale  he  holds  the  property  as  trustee  for  the  benefit  of 
the  corporation  and  the  stockholders.  Upon  being  repaid 
the  price  he  gave  therefor,  he  must  make  over  the  property 
to  the  corporation. 

A  sale  of  company's  assets,  found  to  be  for  benefit  of 
directors  and  purchaser,  at  the  expense  of  shareholders,  will 
be  set  aside :  Daniel  v.  Gold  Hill  Mining  Co.,  6  B.  0.  R. 
495. 

A  director  cannot  purchase  corporate  property  sold 
under  execution,  nor  purchase,  either  in  his  own  name  or 
the  name  of  another,  corporate  property  sold  for  the  pay- 
ment of  taxes.  The  corporation  may  reclaim  the  property 
upon  payment  to  the  director  of  the  amount  he  paid  there- 
for. A  similar  rule  applies  where  a  director  allows  or 
brings  about  a  forfeiture  of  a  lease  which  the  company 
holds  as  lessee,  and  then  takes  a  new  lease  of  the  same  prop- 
erty in  his  own  name. 

Directors  may  purchase  shares  from  other  members,  and 
in  such  a  case  are  not  bound  to  disclose  pending  negotia- 
tions which  if  successful  will  enhance  the  value  of  the 
shares. 

The  president  of  a  company  cannot,  unless  with  the 
consent  of  all  the  shareholders,  make  a  profit  by  selling  to 
the  company  a  property  which  he  knows  the  company  re- 
quires, and  which  he  buys,  with  that  knowledge,  for  the 
express  purpose  of  selling  to  it.  Earle  v.  Burland,  27  Ont. 
App.  540. 

§  225.  Loans  by  Directors  to  the  Company. 

There  is  no  question  that  a  company,  while  solvent,  may 
borrow  money  from  a  director,  and  may  give  a  mortgage 
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to  secure  its  payment.  The  giving  of  the  mortgage  is 
viewed  with  suspicion;  but  it  is  legal  when  it  is  perfectly 
free  from  actual  fraud.  But  where  the  company  is  insol- 
vent an  entirely  different  question  arises.  There  has  been 
difference  of  opinion  in  the  courts,  but  the  weight  of  author- 
ity clearly  and  wisely  holds  that  an  insolvent  company  can- 
not pay  a  debt  due  to  a  director  in  preference  to  debts  due 
others,  either  by  turning  over  property  to  him  or  by  giving 
him  a  mortgage  on  corporate  assets. 

§  226.  Frauds    by   Majority   of    Shareholders   upon   the 
Minority. 

In  addition  to  frauds  arising  by  the  illegal  purchase  of. 
the  corporate  property  by  a  majority  of  the  shareholders 
there  may  arise  other  fraudulent  acts  by  the  majority.  The 
law  requires  of  them  the  utmost  good  faith  in  their  control 
and  management  of  the  company  as  regards  the  minority. 
Thus,  where  the  majority  are  interested  in  another  com- 
pany, and  the  two  companies  have  contracts  between 
them,  it  is  fraudulent  for  that  majority  to  manage  the 
affairs  of  the  first  company  for  the  benefit  of  the  second. 
A  court  of  equity  will  intervene  and  protect  the  minority 
upon  an  application  by  the  latter. 

§  227.  Directors  must  use  Ordinary  Care  and  Diligence. 

The  directors  of  a  company  are  not  guarantors  that  no 
mistakes  will  be  made  in  the  management  of  the  corporate 
business,  nor  do  they  insure  the  company  against  loss  by 
the  frauds  or  embezzlement  of  subordinate  officers  and 
agents.  They  are  required  to  exercise  reasonable  care  and 
sound  business  judgment,  but  nothing  further  than  this. 
They  frequently  serve  without  pay,  and  usually  by  reason 
of  their  own  interest  in  the  stock  of  the  company  are  direct- 
ly interested  in  its  welfare.  But,  though  this  is  the  case, 
they  must  use  ordinary  diligence  in  ascertaining  the  condi- 
tion of  things,  and  ordinary  intelligence  in  their  action  as 
directors.     They  must  exercise  the  same  diligence  and  care 
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that  men  of  ordinary  prudence  and  skill  would  exercise  in 
the  management  of  a  similar  business  for  themselves. 

The  directors  are  not  bound  to  examine  the  books  of  the 
company,  nor  to  investigate  the  mode  of  living  of  their 
employees.  But  they  are  required  to  attend  the  directors' 
meetings  with  reasonable  regularity;  to  have  statements 
of  the  business  made  to  them;  to  object  to  the  transaction 
of  important  business  without  the  knowledge  and  consent 
of  the  board  of  directors;  to  examine  with  reasonable  care 
the  reports  and  matters  of  business  brought  before  them; 
and  not  to  shut  their  eyes  to  obvious  objections  to  the  busi- 
ness transactions  and  general  condition  of  the  company,  or 
to  the  character  and  well-known  reputation  of  the  employ- 
ees. Moreover,  when  a  director  has  knowledge  that  an 
unauthorized  act  is  being  done  he  cannot  escape  liability, 
however  innocent  he  may  be,  unless  he  prevents  that  act 
by  his  protest,  or  takes  action  to  remedy  the  wrong. 

§  228.  Excessive  Increases  of  Salary. 

The  spoliation  of  the  company  by  excessive  increases  of 
salary,  made  to  induce  shareholders  to  sell  stock  will  be 
enjoined. 

§  229.  Subscribers'  Remedies  for  Fraud. 

Upon  discovering  that  his  subscription  had  been  induced 
by  fraud  a  subscriber  may  rescind  the  subscription  by  an 
immediate  notice  to  the  officers  of  the  company,  or  when 
sued  upon  the  subscription,  he  may  set  up  the  fraud  as  a 
defence,  provided  he  does  so  before  the  commencement  of 
winding-up  proceedings.  He  may  also  bring  an  action 
against  the.  parties  who  induced  him  to  subscribe  and  re- 
cover damages ;  he  may  sue  for  the  money  paid  out  by  him ; 
or  he  may  fyle  a  bill  in  equity  to  set  aside  the  subscription 
and  to  recover  the  payment  made  thereon.  As  soon  as  he 
becomes  aware  of  the  fraud  he  must  act  promptly. 

Promoters  inducing  subscription  of  stock  by  misrep- 
resentation are  liable  in  damages  :  "Weatherbe  v.  Whitney,. 
30  N.  S.  R.  49. 
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But  to  sustain  an  action  of  deceit  against  promoters, 
their  misrepresentation  must  be  proved  to  have  been  fraudu- 
lent :  Petrie  v.  Guelph  Lumber  Co.,  11  S.  C.  R.  450. 

§  230.  Fraudulent  Transfer  of  Shares. 

A  transfer  of  shares  in  a  failing  company  made  by  the 
transferor  with  the  purpose  of  escaping  his  liability  as  a 
shareholder  to  a  person  who,  from  any  cause,  is  incapable 
of  responding  in  respect  of  such  liability,  is  void  as  to 
creditors  of  the  company  and  as  to  other  shareholders, 
although  as  between  the  transferor  and  the  transferee,  the 
transfer  may  have  been  out  and  out. 

§  231.  Liability  of  Estate  of  Deceased  Shareholder. 

The  estate  of  a  deceased  shareholder  is  liable  for  what 
is  unpaid  in  respect  of  his  shares  and  for  his  contributory 
share  of  the  losses  of  the  company,  the  same  as  for  any 
other  of  his  debts. 

§  232.  Right  of  Shareholder  to  Set  off  Debt. 

In  any  action  by  a  company  against  one  of  its  share- 
holders, while  the  company  is  a  going  concern,  the  share- 
holder has  the  same  right  to  set  off  any  debt,  which  may  be 
due  to  him  from  the  company,  whicb  he  would  have  if  sued 
by  a  natural  person.  If  the  company  becomes  insolvent, 
however,  he  will  not  be  permitted  to  buy  up  judgments  or 
other  claims  against  it  and  set  them  off  against  his  liability 
for  unpaid  stock.  He  may  on  the  other  hand,  if  he  be  not 
a  director,  buy  such  claims  at  a  discount  and  prove  them  up 
as  a  creditor  for  their  full  value. 


CHAPTER   XIX. 

POWERS  OF  COMPANIES. 

233.  Powers  of  Companies  in  General.  («) 

A  company  may  do  all  acts  that  are  reasonably  necessary 
to  accomplish  its  objects,  and  the  rule  as  to  what  acts  are 
necessary  was  stated  in  a  United  States  court  in  Bridgeport 
v.  Housatonic  Ey.  Co.,  15  Conn.  475,  as  follows:  "In  this 
country  all  companies,  whether  public  or  private,  derive 
their  powers  from  legislative  grant,  and  can  do  no  act  for 
which  authority  is  not  expressly  given  or  may  not  be  rea- 
sonably inferred.  But  if  we  were  to  say  they  could  do 
nothing  for  which  a  warrant  could  not  be  found  in  the 
language  of  their  charters,  we  should  deny  to  them,  in 
some  cases,  the  power  of  self  preservation,  as  well  as  many 
of  the  means  necessary  to  effect  the  essential  objects  of 
their  incorporation.  And,  therefore,  it  has  long  been  an 
established  principle  in  the  law  of  companies  that  they  may 
exercise  all  the  powers  within  the  fair  intent  and  purpose 
of  their  creation  which  are  reasonably  proper  to  give  effect 
to  powers  expressly  granted.  In  doing  this  they  must  have 
a  choice  of  means  adapted  to  ends,  and  are  not  to  be  con- 
fined to  any  one  mode  of  operation." 

Companies  are  creatures  of  the  legislature,  having  no 
other  powers  than  such  as  are  given  them  by  their  charters, 
and  such  as  are  incidental  or  necessary  to  carry  into  effect 
the  purposes  for  which  they  were  established. 

(a)  In  connection  with  this  Chapter  it  would  be  well  to  read 
the  statement  made  with  reference  to  the  insertion  in  the  appli- 
cation for  letters  patent,  and  in  the  charter,  of  special  and  gen- 
eral provisions  governing  the  company.  This  wili  be  found  post 
under  the  heading  "Special  Provisions."  Also  see  notes  to  sec- 
tion 17  of  The  Ontario  Companies  Act. 

[246] 
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A  company  incorporated  for  definite  purposes  has  no 
power  to  pursue  objects  other  than  those  expressed  in  its 
charter,  or  such  as  are  reasonably  incidental  thereto,  nor 
to  exercise  their  powers  in  the  attainment  of  authorized 
objects  in  a  manner  not  authorized  by  the  charter.  The 
assent  of  every  shareholder  makes  no  difference.  Charlebois 
v.  Delap,  26  S.  C.  E.  221. 

The  House  of  Lords  has  decided  that  a  company  incor- 
porated under  the  Imperial  Acts  cannot  purchase,  acquire, 
or  otherwise  deal  in  its  own  shares.  Trevor  v.  Whitworth, 
12  Appeal  Cases  409. 

The  power  of  granting  certificates  or  diplomas  is  never 
conferred  on  companies  by  letters  patent  under  The  On- 
tario Companies  Act,  it  having  been  laid  down  many  years 
ago  by  the  Attorney-General  of  that  day  that  such  powers 
may  be  properly  conferred  only  by  the  Legislature.  The 
question  arose  on  an  application  to  the  Department  for  the 
incorporation  of  the  Chartered  Accountants  of  Ontario. 
The  applicants  asked  for  power  to  examine  candidates  and 
grant  diplomas.  This  was  denied,  but  at  the  next  Session 
of  the  Legislature  incorporation  was  secured  by  an  Act. 

§  234.  Power  to  Make  Contracts. 

A  company  has  no  power  to  enter  into  any  contract  that 
is  not  expressly  or  impliedly  authorized  by  its  charter. 
But  any  contract  that  is  reasonably  necessary  or  proper 
for  carrying  out  the  powers  expressly  conferred  is  impli- 
edly authorized. 

§  235.  Ultra  Vires  Contract — Assent  of  Shareholders. 

If  the  company  is  a  company  only  for  a  limited  purpose 
and  a  contract  is  not  within  its  authority,  the  assent  of 
all  the  shareholders  to  such  a  contract,  though  it  may  make 
them  all  personally  liable  to  perform  such  contract,  will 
not  bind  them  in  their  corporate  capacity  or  render  liable 
their  corporate  funds. 
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The  majority  of  the  courts  hold  that  the  contracts  of  a 
company  which  are  objectionable  only  because  they  are 
ultra  vires  of.  the  directors,  are  not  so  far  illegal  that  no 
action  can  be  maintained  upon  them,  and  that  the  plea  "of 
ultra  vires  should  not  prevail,  whether  interposed  for  or 
against  the  company,  when  it  would  be  inequitable  and 
unjust  to  allow  it,  as  where  the  party  seeking  to  enforce 
the  contract  has  performed  his  part,  and  the  contract  is 
one  that  may  be  ratified  by  the  shareholders. 

§  236.  Contracts  of  Suretyship  and  Guaranty. 

A  company  has  no  power  to  enter  into  a  contract  of 
suretyship  or  guaranty,  or  otherwise  to  lend  its  credit  to 
another,  unless  the  power  is  expressly  conferred  by  its 
charter,  or  unless  such  a  contract  is  reasonably  necessary 
or  is  usual  in  the  conduct  of  its  business.  Ordinarily  the 
act  of  becoming  surety  or  guarantor  for  the  contract  or 
debt  of  another  person  or  company  is  not  within  the  im- 
plied powers  of  a  company. 

§  237.  Doing  Business  Without  the  Sovereignty  in  which  it 
is  Incorporated. 

The  right  of  a  company  to  do  business  m  a  foreign  jur- 
isdiction, cannot  be  regarded  as  inherent,  but  bestowed. 
This  right  by  which  a  company  created  in  one  sovereignty 
■can  do  business  and  make  contracts  in  the  full  enjoyment 
of  its  powers  in  another  state,  is  based  upon  the  comity 
between  states,  but  when  contrary  to  public  policy  or  pre- 
judicial to  the  interests  of  the  state,  the  comity  ceases  to 
be  obligatory.  Indeed,  the  permission  or  license  to  exer- 
cise such  right  is  always  a  voluntary  act  of  the  sovereign 
power. 

The  comity  by  which  a  corporation  is  permitted  to  do 
business  in  a  state  other  than  that  by  which  it  was  created, 
does  not  change  its  nature  as  a  foreign  corporation,  or  give 
it  any  powers  which  are  not  given  by  its  charter.  Where- 
ever  a  corporation  goes  for  business,  it  carries  its  charter, 
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as  that  is  the  law  of  its  existence,  and  the  charter  is  the 
same  abroad  that  it  is  at  home.  Whatever  disabilities  are 
placed  upon  a  corporation  at  home  it  retains  abroad,  and 
whatever  legislative  control  it  is  subjected  to  at  home  must 
be  recognized  and  submitted  to  by  those  who  deal  with  it 
elsewhere. 

The  right  to  carry  on  business  in  a  foreign  state  must 
not  be  confounded  with  the  power  to  enter  into  contracts 
and  incur  obligations  simply  beyond  the  jurisdiction  in 
which  it  was  created. 

This  latter  is  not  precisely  the  same  as  the  other,  though 
embracing  the  same  two  points,  viz.:  I.  Is  it  within  the 
scope  of  the  powers  with  which  it  was  invested  by  its  char- 
ter to  so  contract;  2.  If  so,  can  it  (i.e.,  has  it  the  right  by 
the  law  of  that  country  to)  enforce  such  contracts;  or,  in 
other  words,  can  it  sue  and  be  sued  in  a  foreign  country. 
The  first  part  would  be  controlled. by  the  general  contract- 
ing powers  of  the  company.  As  stated  by  Brice :  "The 
company  must,  no  doubt,  show  that  the  laws  of  its  creation 
gave  it  authority  to  make  such  contracts."  And,  if  it  pos- 
sesses such  authority,  it  can  enforce  them,  subject,  of 
course  to  the  laws  of  the  country  in  which  it  seeks  to  en- 
force them. 

§  238.  Power  of  an  Ontario  Company  to  do  Business  Outside 
the  Province. 

The  restrictions  contained  in  the  Ontario  Joint  Stock 
Companies  Letters  Patent  Act,  and  in  the  form  of  license 
employed  thereunder,  were  omitted  from  the  Ontario  Com- 
panies Act,  1897,  E,.  S.  0.  cap.  191,  when  the  latter  Act 
was  substituted  for  the  former,  the  object  being  to  remove 
any  doubt  that  might  otherwise  have  existed  as  to  a  com- 
pany incorporated  in  Ontario  being  able  to  carry  on  busi- 
ness in  any  part  of  the  world,  if,  of  course,  it  complied 
with  local  conditions.  Under  the  present  Ontario  Act, 
therefore,  companies  intending  to  do  business  in  the  Yukon 
District,  and  in  various  parts  of  the  American  continent 
and  Europe  have  been  incorporated,  and  charters'  for  the 
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purpose  have  been  taken  without  exception  or  question, 
even  though  they  themselves  in  no  sense  purported  to  give 
to  the  companies  express  power  to  carry  on  their  business 
beyond  the  boundaries  of  Ontario.  Under  such  charters 
there  are  to-day  companies  working  in  Central  America, 
Brazil,  Spain,  and  various  of  the  States  of  the  adjoin- 
ing Republic.  Indeed,  it  is  a  question  whether  express  per- 
mission is  necessary.  Tor  instance,  in  examining  into  an 
application  from  an  Extra  Provincial  Company  for  a 
license  to  do  business  in  Ontario,  the  Department  charged 
with  that  duty  only  concerns  itself  to  know  whether  the 
company  has  a  general  right  to  extend  its  powers  to  On- 
tario, and  the  Department  is  satisfied  if  there  appears  to 
be  no  direct  or  indirect  prohibition. 

§  239.  Territorial  Limitations. 

Where  a  company  obtains  a  Dominion  charter  author- 
izing it  to  carry  on  its  business  throughout  the  Dominion, 
the  mere  fact  that  it  confines  its  operations  to  one  province 
and  to  local  provincial  objects,  will  not  affect  its  status  as 
a  corporation  or  render  its  incorporation  illegal  (a).  Simi- 
larly, a  company  incorporated  by  a  Provincial  Legislature 
has,  for  the  purposes  of  its  business,  the  same  corporate 
rights  and  powers  within  the  jurisdiction  creating  it,  as  a 
company  incorporated  by  the  Dominion,  and  may  transact 
its  business  outside  the  province  wherever  by  comity  or 
otherwise  its  contracts  are  recognized.  Clarke  v.  Union 
Fire  Ins.  Co.,  10  Ont.  P.  R.  313,  affirmed  on  appeal,  6  0. 
R.  223. 

§  240.  Power  of  Foreign  Company  to  Hold  Land  in  Ontario. 

"Where  the  power  of  a  corporation  to  take  and  hold 
property  must  be  derived  from  its  charter,  it  can  acquire 
property  only  in  accordance  with  the  law  of  the  situs  of 
the  property.     Foreign  companies  can  only  hold  land  in 

(a)  Colonial  Building  Ass'n.  v.  Atty.-Gen.  (Que.)  9  A.  C.  157. 
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Ontario  by  the  medium  of  trustees,  or  by  either  taking  out 
a  license  to  hold  such  land,  or  becoming  incorporated  under 
the  laws  of  the  Province. 

The  Niagara  Heights  Land  Co.,  incorporated  under  the 
provisions  of  "The  Business  Corporation  Laws"  of  the 
State  of  New  York,  being  under  the  impression  that  it  was 
possessed  of  power  to  hold  land  in  Ontario'' without  special 
license  or  other  express  authority,  purchased  and  took  a 
conveyance  of  certain  parcels  or  tracts  of  land,  in  the  vil- 
lage of  Fort  Erie,  Ontario.  The  effect  of  this  conveyance 
of  said  lands,  was  to  create  a  forfeiture  thereof  to  the 
Crown.  By  the  exercise  of  the  clemency  of  the  Crown,  the 
land  was  subsequently  transferred  to  a  trustee  for  the  com- 
pany. Several  similar  cases  have  since  arisen,  and  were 
treated  in  a  like  manner. 

The  Crown  only  can  take  advantage  of  such  a  forfei- 
ture which  cannot  be  set  up  by  a  private  individual,  except 
by  way  of  objection  to  title  upon  any  proposed  transfer  or 
conveyance  of  such  lands  by  the  foreign  corporation  which 
has  acquired  them. 

§  241.  Power  of  a  Company   to  Borrow  Money   and   Issue 
Bonds  and  Debentures. 

Besides  raising  capital  by  means  of  shares,  companies 
very  frequently  either  at  the  time  of  their  incorporation  or 
subsequently,  raise  money  by  borrowing.  This  may  be 
done  in  various  ways,  by  an  ordinary  unsecured  loan,  by 
making  and  discounting  bills  or  promissory  notes,  by  a 
mortgage  on  the  property  of  the  company,  or  by  the  issue 
of  debentures.  In  all  these  cases  it  is  necessary  to  see, 
first,  whether  the  company  has  power  to  borrow;  secondly, 
whether  the  directors _ have  authority  to  exercise  the  com- 
pany's borrowing  powers  without  a  resolution  of  the  com- 
pany; thirdly,  whether  there  is  any  limit  on  the  amount 
which  may  be  borrowed,  and,  if  so,  whether  that  limit  is 
reached;  and  fourthly,  whether  the  company  or  the  direc- 
tors have  power  to  secure  the  repayment  of  the  money  bor- 
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rowed  by  a  mortgage  or  charge  on  all  or  any  part  of  the 
assets  of  the  company.  _  For  the  answers  to  all  these  ques- 
tions the  letters  patent  and  governing  statute  must  be  care- 
fully consulted. 

Under  the  New  Brunswick  Act,  companies  may  borrow 
money  on  the  authority  of  special  by-laws  passed  for  that 
purpose,  provided,  however,  that  the  amount  to  be  bor- 
rowed shall  not  at  any  time  exceed  seventy-five  per  cent, 
of  the  actual  paid  up  stock. 

Under  the  Acts  of  the  Dominion  or  of  the  other  Provinces 
no  such  limitation  exists,  but,  in  all,  the  by-law  authorizing 
the  loan  must  be  formally  confirmed  by  a  certain  propor- 
tion of  the  shareholders  before  being  acted  on.  A  general 
by-law  for  this  purpose  will  be  found  in  the  Table  of 
Forms,  and  also  a  resolution  of  the  directors  empowering 
the  proper  officer  to  so  borrow  money. 

Power  to  issue  bonds  or  debentures  is  frequently  ex- 
pressly conferred  upon  companies,  but  it  is  not  necessary. 
Unless  expressly  restricted  any  company  empowered  to  bor- 
row money  or  create  a  debt  has  the  implied  power  to  issue 
its  bonds  or  debentures  therefor. 

Debentures  may,  in  the  absence  of  restriction,  charge 
not  only  property  in  existence,  at  the  time  of  issue,  but 
also  property  to  be  afterwards  acquired,  including  book 
accounts,  and  other  debts  to  accrue  afterwards. 

i  242.  May  Wind  up  its  Business. 

When  an  ordinary  business  company  is  organized,  it 
assumes  no  obligation  to  the  public  to  carry  on  its  busi- 
ness, whether  the  undertaking  proves  profitable  or  not.  It 
may,  therefore,  with  the  consent  of  all  the  shareholders  and 
in  the  absence  of  all  restrictions  in  its  charter  or  prejudice 
to  the  rights  of  creditors,  transfer  all  of  its  property  to 
another  company  or  person  even  though  the  effect  may  be 
to  render  it  incapable  of  further  carrying  on  its  business, 
and  it  may  take  stock  in  the  other  company,  such  stock  to 
be  distributed  amongst  its  shareholders,  provided  all  the 
shareholders  consent. 
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Although  this  be  done,  however,  the  franchise  conferred 
upon  the  shareholders  is  not  extinguished  by  such  transfer 
or  cessation  of  business.  The  company  has  an  existence 
quite  distinct  from  what  it  may  possess,  or  from  the  people 
who  are  its  shareholders  or  directors.  It  continues  to  be 
a  corporation  in  the  eyes  of  the  law,  with  power  to  sue  and 
be  sued. 

The  Ontario  Companies  Act  contains  clauses  providing 
for  the  formal  dissolution  of  the  company,  and  the  sur- 
render of  its  charter  under  such  circumstances. 

§  243.  Voluntary  Liquidation. 

Voluntary  liquidation  does  not  necessarily  mean  that  a 
corporation  is  insolvent,  and  in  many  instances  it  is  resorted 
to  for  the  purpose  of  reconstruction  only. .  The  liquidation, 
in  the  latter  cases,  is  really  by  the  stockholders,  there  being 
no  question  of  creditors  being  paid  in  full.  An  officer  of 
the  corporation  is  often  appointed  liquidator,  and  the  cor- 
poration becomes  merged  into  a  new  one,  it  being,  in  some 
cases,  unnecessary  that  the  company's  operations  should  be 
suspended. 

§  244.  Charter  Selling. 

Where,  under  the  Ontario  Companies  Act,  it  was  pro- 
posed to  change  the  name  of  a  company,  vary  its  objects 
from  sugar  refining  to  mining,  and  change  the  value  of  its 
shares  from  ten  dollars  to  twenty-five  cents,  the  applicants 
were  informed  that  such  an  application  would  be  refused, 
as,  if  permitted,  it  would  give  rise  to  charter  hawking, 
which  would  be  objectionable. 

§  245.  Suits  by  Companies. 

Suits  by  companies  must  be  instituted  by  proper  author- 
ity, usually  by  the  authority  of  a  majority  of  the  board  of 
directors.  The  suit  must  be  brought  in  the  corporate 
name,  and  not  in  the  name  of  the  officers  or  shareholders. 
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The  provisions  in  the  charter,  if  any,  as  to  the  manner  of 
suing  must  be  observed.  A  company  and  its  shareholders 
are  separate  and  distinct  persons  in  the  eye  of  the  law,  and, 
therefore,  each  may  sue  and  be  sued  by  the  other. 

§  246.  Defamation — Libel. 

An  action  will  lie  at  the  suit  of  an  incorporated  trading 
company  to  recover  damages  for  a  libel  calculated  to 
injure  its  reputation  in  the  way  of  business. 

South  Hetton  Coal  Co.  v.  North  •  Eastern  News  Associa- 
tion (1894),  1  Q.  B.  133,  followed  in  Journal  Printing  Co. 
v.  McLean,  23  Ont.  A.  E.  324. 

A  company  may  also  be  held  liable  for  libel  that  is,  in 
law,  may  be  guilty  of  malice. 

§  247.  Liability  for  Torts,  (a) 

A  company  is  liable  for  the  torts  of  its  servants  and 
agents  committed  in  the  course  of  their  employment,  to  the 
same  extent  as  a  natural  person  would  be. 

(a)  Tort  is  the  legal  term  for  any  wrong  or  injury  to  person 
or  property. 


CHAPTER   XX. 

FORFEITURE  OF  CHARTER. 

§  248.  For  Non-user  or  Misuse. 

The  franchise  of  a  corporation  and  its  right  to  corporate 
existence  may  he  forfeited  by  the  State  on  the  grounds  of 
wilful  non-user  or  abuse  and  misuser  of  such  franchise. 

The  Ontario  Act  provides  that  if  a  company  incorpor- 
ated by  letters  patent  does  not  go  into  actual  operation 
within  two  years  after  incorporation,  or  for  two  consecutive 
years  does  not  use  its  corporate  powers,  such  powers,  except 
so  far  as  is  necessary  for  winding  up  the  company,  shall  be 
forfeited,  and  its  name,  in  whole  or  in  part,  may  be  granted 
to  another  company. 

It  further  provides  that  the  charter  of  a  company  incor- 
porated by  letters  patent,  may,  at  any  time,  be  declared  to 
be  forfeited,  and  may  be  revoked  and  made  void  by  an 
order  of  the  Lieutenant-Governor  on  sufficient  cause  being 
shown  to  the  Lieutenant-Governor  in  that  behalf. 

Under  the  latter  provision  the  charter  of  the  Bertie 
Pastime  Club  was  revoked  (a)  on  the  ground  that  it  had 
been  sought  for  the  purpose  of  operating  what  is  known  as 
a  "pool  room,"  and  the  charter  of  the  Toronto  Junction 
Recreation  Club  was  revoked  on  the  ground  that  the  said 
club  was  carried  on  for  other  than  lawful  purposes  (b). 

Failure  to  comply  with  a  charter  provision  that  cer- 
tain proportions  of  capital  shall  be  subscribed  and  paid  up 
within  a  limited  period  is  ground  for  declaring  a  forfei- 
ture of  charter.  Dom.  Salvage  Co.  v.  Att.  Gen.,  21  S.  C. 
R.  72. 

(a)  Vide  Order  in  Council,  15th  February,  1904. 
(6)  Vide  Order  in  Council,  14th,  July,  1904. 
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CHAPTER   XXI. 

FOREIGN  OR  EXTRA  PROVINCIAL  CORPORA- 
TIONS. 

§  249.  Definition. 

A  foreign  corporation  is  a  corporation  created  by  or 
under  the  laws  of  another  state  or  country.  It  can  exer- 
cise none  of  the  privileges  or  functions  conferred  by  its 
charter  outside  of  the  sovereignty  by  which  it  was  created, 
except  by  the  comity  and  consent  of  the  state  wherein  it 
wishes  to  extend  its  operations,  and  that  state  may  impose 
such  terms  as  it  chooses  as  a  condition  of  allowing  it  to  do 
its  business,  and  it  is  well  settled  that  a  state  may  impose  a 
tax  or  license  fee  upon  a  foreign  corporation,  as  a  condition 
of  allowing  it  to  do  business  within  its  limits. 

§  250.  Provincial  Acts  Respecting. 

The  several  Provinces  of  the  Dominion  have  now  passed 
Acts  (a),  requiring  corporations  created  otherwise  than  by, 
or  under  the  authority  of  their  own  Legislatures,  called  in 
some  of  them,  foreign  companies,  and  in  others,  extra-pro- 
vincial companies,-  and  seeking  to  do  business  within  the 
Province,  to  take  out  licenses  authorizing  them  so  to  do. 
Some  of  these  Acts  expressly  exempt  companies  incorpor- 
ated under  a  Dominion  Act  from  their  requirements  while 
others  discriminate,  in  fees  and  otherwise,  in  favor  of 
Dominion  companies.  Quebec  also  discriminates  in  favor 
of  a  Province  that  does  not    tax  Quebec    companies.     In 

(a)  Manitoba,  Cap.  28,  Revised  Statutes,  1902  and  amendments; 
British  Columbia,  Cap.  44,  1897,  and  amendments;  Ontario,  Cap. 
24,  1900;  New  Brunswick,  Cap.  25,  1903,  and  amendments;  Nova 
Scotia,  Cap.  24,  1903-4;  Quebec,  Cap.  34,  1904;  Prince  Edward 
Island,  Cap.  6,  1900 ;  Yukon  Territory,  Cap.  59,  1902 ;  Saskatchewan 
and  Alberta,   Cap.  14,  1903. 
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some  Provinces  extra-provincial  companies  are  required  to 
give  their  express  consent  to  be  sued  and  to  appoint  a  resi- 
dent agent  or  attorney  for  service  of  process,  and  to  receive 
all  lawful  notices,  before  doing  business. 

As  these  extra-provincial  corporations  Acts  are  subject 
to  constant  change,  it  would  be  well  for  those  interested  in 
the  law  of  any  particular  Province  to  write  to  the  Provin- 
cial Secretary  thereof,  for  the  latest  amendments  and  tariff 
of  fees,  before  taking  further  steps  to  secure  a  license.  The 
forms  necessary  to  obtain  a  license  in  Ontario  are  given 
hereafter,  and  they  will  be  found  useful  as  precedents,  with 
necessary  alterations,  in  the  other  Provinces. 

§  251.  "Doing  Business"  in  the  Province. 

Questions  as  to  what  constitutes  "doing  or  carrying  on 
business"  in  the  Province  within  the  meaning  of  the  sta- 
tutes governing  foreign  corporations,  have  been  frequently 
asked.  Where  a  foreign  corporation  continuously  does  any 
substantial  part  of  its  business  in  the  Province,  however 
little,  it  is  within  the  statute.  It  certainly  does  business  in 
the  Province  if  it  has  an  office  and  sells  goods  there .  And 
where  the  provision  was  against  "doing  any  business  in 
this  Province"  without  complying  with  the  specified  con- 
ditions, a  single  act  of  its  ordinary  business  brings  it 
within  the  statute. 

The  question  whether  these  statutes  apply  to  sales  by 
travelling  salesmen  has  arisen,  and  it  has  been  provided  by 
the  Acts  that  taking  orders  for  or  buying  or  selling  goods, 
wares  and  merchandise  by  travellers,  or  by  correspondence, 
it  the  corporation  has  no  resident  agent  or  representative, 
and  no  office  or  place  of  business  in  the  Province  shall  not 
be  deemed  a  carrying  on  of  business  within  the  meaning  of 
the  Act.  In  some  of  the  Provinces,  however,  special  Acts 
dealing  with  commercial  travellers  have  been  passed. 

The  prosecution   or   defence   of  an  action  is  not  doing 
business  in  the  state,  within  the  meaning  of  such  acts. 
17 
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Wherever  a  foreign  .corporation  has,  within  the  domes- 
tic jurisdiction,  the  power  to  enter  into  a  given  contract  it 
has  the  same  right  of  action  to  enforce  the  performance  of 
that  contract,  or  recover  damages  for  its  breach,  which  is 
afforded  by  the  laws  of  such  state  to  domestic  persons  or 
corporations. 

§  252.  Actions  against  Foreign  Corporations. 

Foreign  corporations  may  be  sued  through  their  agents 
in  any  Province  into  which  they  migrate,  and  wherein  they 
do  business  and  are  served  by  an  authorized  agent. 


CHAPTER   XXII. 

GOOD-WILL. 

§  253.  Definition  of — 

Good-will  is  defined  as  being  "the  advantage  or  benefit 
which  is  acquired  by  an  establishment  beyond  the  mere 
value  of  the  capital  stock,  funds  or  property  employed 
therein,  in  consequence  of  the  general  public  patronage  and 
encouragement  which  it  receives  from  constant  or  habitual 
customers  on  account  of  its  local  position  or  common  cele- 
brity or  reputation  for  skill  or  affluence  or  punctuality,  or 
from  other  accidental  circumstances  or  necessities,  or  even 
from  ancient  partialities  or  prejudices,  and  is  nothing  but 
the  chance  of  being  able  to  keep  the  business  which  has 
been  established;  the  sale  of  a  mere  chance  which  vests  in 
the  purchaser  nothing  but  the  possibility  that  a  preference 
that  has  usually  been  extended  may  contin'ue"   (a). 

Another  writer  defines  good- will  as  follows:  "every 
large  concern  has  an  asset  on  its  books  known  as  'good- 
will.' This  asset  is  over  and  above  the  value  of  the  stock 
and  machinery  and  bills  receivable.  It  is  intangible,  there 
is  nothing  to  show  for  it;  but  it  is  a  most  valuable  some- 
thing and  highly  prized,  and  it  is  nothing  more  nor  less 
than  the  value  in  dollars  and  cents  of  the  cumulative  effect 
of  the  advertising  of  that  establishment." 

§  254.  Good-will  is  Property. 

Though,  perhaps,  somewhat  uncertain  in  its  nature, 
good-will  is  a  property,  and  whether  it  is  to  be  treated  as 
real  or  personal  property  depends  upon  the  facts  of  the  par- 
ticular case,  and  especially  on  the  nature  of  the  property 
(if  any)  to  which  it  is  attached. 

(a)  A.  &  E.  Ency.  of  Law. 
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Where  a  governing  statute  provides  that  no  stock  shall 
he  issued  for  less  than  its  par  value,  and  except  for  money, 
labor  done,  or  property  actually  received  for  the  use  and 
lawful  purposes  of  the  company,  it  has  been  held  that  the 
good-will  of  a  business  is  property  for  which  stock  of  the 
company  may  be  lawfully  issued. 


CHAPTER   XXIII. 

CORPORATE  CHEQUES. 

§  255.  Definition. 

A  cheque  is  a  bill  of  exchange  drawn  on  a  bank  payable 
on  demand. 

§  256.  Usage  by  Companies,  etc. 

The  practice  of  making  payment  by  cheque  is  daily 
growing — the  giving  of  a  cheque  instead  of  cash.  It 
has  the  following  advantages: — 1.  Saves  time  in  count- 
ing. 2.  Saves  any  risk  in  miscounting.  3.  Saves  from 
liability  of  loss  of  money  by  theft  or  robbery.  4.  When 
a  cheque  is  returned  to  drawer  after  it  is  paid,  it  is 
the  best  voucher  or  receipt  or  evidence  of  payment  one 
can  have.  Millions  of  dollars  change  hands  daily  in  the 
cities  without  the  cash  being  handled  and  without  risk. 

Many  companies  lay  down  the  rule  that  every  payment 
be  made  by  cheque.  They  deposit  all  their  receipts  of 
Cash,  Cheques,  Bank  Drafts,  Post-Office  Orders,  etc.,  daily, 
in  the  name  of  the  company.  A  much  closer  watch  can  be 
put  on  the  cashier  or  confidential  clerk  when  no  payments 
are  made  except  by  the  bank.  The  officers  of  the  company 
always  have  the  cancelled  cheque  as  a  receipt  for  their  pay- 
ment. 

(a)  Negotiability.  Cheques  like  bills  of  exchange,  are 
subject  to  the  same  laws  and  conditions  of  indorsement  and 
transfer  as  bills  of  exchange.  Banks  usually  have  their 
blank  forms  printed  payable  to  bearer,  as  they  wish  to  avoid 
the  responsibility  of  paying  to  the  wrong  payee.  Most  busi- 
ness men  change  the  word  bearer  to  order,  before  signing. 
It  is  not  safe  to  do  business  with  cheques  payable  to  bearer, 
as  should  one  be  dropped  or  mislaid  it  is  negotiable  as  a 
bank  note,  and  may  pass  into    the-  hands  of    an  innocent 
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holder  for  value,  and  be  paid  by  the  bank  and  be  lost  to 
the  proper  holder. 

(b)  Presentment  within  Reasonable  Time.  When  a 
cheque  is  given  in  payment  of  a  debt,  it  is  not  intended  by 
the  drawer  that  the  payee  keep  it  six  months  or  a  year 
before  collecting  it.  It  should  be  presented  within  a  rea- 
sonable .time.  .  In  determining  reasonable  time,  regard 
must  be  had  to  the  custom  at  the  place,  and  to  special  cir- 
cumstances- of  the  case. 

The  English  rule,   followed  in  Canada,  is :  — 

1 .  If  the  person  who  receives  a  cheque  and  the  bank  on 
whom  it  is  drawn  are  in  the  same  place,  the  cheque  must, 
in  the  absence  of  special  circumstances,  be  presented  for 
payment  on  the  day  after  it  is  received. 

2.  If  the  person  who  receives  a  cheque  and  the  banker 
on  whom  it  is  drawn  are  in  different  places,  -the  cheque 
must,  in  the  absence  of  special  circumstances,  be  for- 
warded for  presentment  on  the  day  after  it  is  received,  and 
the  agent  to  whom  it  is  forwarded  must,  in  like  manner, 
present  it  or  forward  it  on  the  day  after  he  receives  it. 

3.  In  computing  time,  non-business  days  must  be  ex- 
cluded, and  when  a  cheque  is  crossed  any  delay  caused  by 
presenting  the  cheque  pursuant  to  the  crossing  is  excused. 

(c)  Certified  Cheque.  Is  a  cheque  to  which  the  cashier 
of  a  bank  certifies  in  writing  as  to  the  genuineness  of  the 
signature  of  the  drawer,  and  that  he  has  funds  on  deposit 
sufficient  to  meet  it,  the  bank  reserving  the  amount  certi- 
fied, and  regarding  it  as  having  been  already  paid,  and 
therefore  unavailable  for  other  use.  Certified  cheques  are 
charged  to  the  drawer's  account  simultaneously  with  their 
certification 


CHAPTER   XXIV. 

EMPLOYES  SHARING  PROFITS. 

§  257.  Advantages  of 

The  practice  of  giving  employes  of  companies  a  share 
of  the  profits,  is  one  that  does  not  yet  prevail  to  any  great 
extent  in  Canada. 

In  Great  Britain  where  the  sharing  of  profits  with  em- 
ployes is  a  common  occurrence,  it  has  been  found,  at  any 
rate  in  some  cases,  that  giving  such  an  interest  conduces 
to  the  success  of  the  business,  and  tends  to  prevent  strikes 
and  discontent.  The  following  paragraphs  from  Palmer's 
Manual  of  Company  Law  shew  how  this  is  accomplished. 

§  258.  Various  Plans  for. 

1.  Let  the  company  determine  that  at  the  end  of  each 
year  a  percentage  of  the  profits  shall  be  divided  amongst  its 
employes  in  accordance  with  some  particular  scheme.  The 
distribution  may  be  in  proportion  to  the  wages  drawn  by 
the  employes,  or  they  may  be  divided  into  classes,  and  some 
classes  given  a  larger  proportion  than  others. 

2.  Creates  a  series  of  employes'  shares  with  special  rights 
and  conditions,  e.g.,  a  right  to  a  certain  percentage  of  the 
profits  of  each  year,  or  of  the  profits  after  paying  a  fixed 
dividend,  and  either  with  or  without  the  right  of  voting. 
Generally  speaking,  it  is  not  considered  desirable  to  give 
employes  a  right  of  voting,  and  the  objection  to  this  plan 
is  that  an  employe  who  leaves  the  concern  retains  his 
shares.  At  any  rate,  there  is  considerable  difficulty  in  pro- 
viding for  their  being  taken  away  from  him. 

3.  Another  plan  which  is  commonly  adopted  in  private 
companies,  is  for  the  principal  shareholders  to  place  some 
of  their  paid-up  shares  in  trust,  and  then  issue  to  selected 
employes  participation  certificates,  each  giving  a  right  to 
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dividend  on  the  corresponding  share  or  shares,  the  right  to 
be  personal  and  to  be  subject  to  various  conditions,  amongst 
others  that  if  the  employe  ceases  to  be  employed  the  certifi- 
cate must  be  returned.  This  plan  has  been  adopted  with 
considerable  success  in  several  cases. 

4.  Another  plan  which  has  been  worked  with  singular 
success  in  more  than  one  case  is  as  follows  :  — Make  regula- 
tions as  to  bonus  accounts,  under  which  an  account  will  be 
opened  with  selected  employes,  the  amount  in  each  case 
to  be  fixed,  and  the  account  to  be  kept  on  the  footing  that 
the  amount  is  to  be  regarded  as  a  loan  by  the  company  to 
the  employe  at  the  rate  of  5  per  cent,  per  annum,  and  a  re- 
loan  by  each  employe  to  the  company  at  a  rate  equal  to  the 
annual  profits,  and  so  that  all  the  profit  credited  is  to  go 
in  reduction  of  the  loan  and  interest.  This  constitutes  a 
sort  of  savings  fund  for  the  employe,  and  when  it  amounts 
to  the  sum  fixed  he  is  at  liberty  to  draw  it  out.  In  the 
meantime,  it  is  considered  in  the  nature  of  a  gratuity,  and 
accordingly  if  he  strikes  or  acts  wrongly  he  will  not  obtain 
the  benefit  of  the  account. 


CHAPTER  XXV. 

TAXATION  OF  COMPANIES— SECUEITT  BONDS. 

§  259.  Taxation  of  Companies. 

Municipalities  do  not  assess  the  capital  stock  of  incor- 
porated companies,  but  their  plant,  real  estate  and  goods 
are  liable  to  assessment,  and  in  some  of  the  Provinces  a 
business  license  is  also  required. 

In  the  Provinces  where  a  "business  assessment"  is  lev- 
ied on  mercantile,  manufacturing  or  other  business  firms,  it 
does  not  include  the  real  estate  occupied. 

A  person  liable  to  assessment  in  respect  to  the  business 
is  not  liable  to  assessment  for  income  or  dividend  derived 
from  such  business. 

Although  shares  in  a  company  are  not  assessable,  the 
dividends  from  such  shares  are  assessable  in  the  municipal- 
ity in  which  the  head  office  or  chief  place  of  business  is 
situate. 

Shareholders  are  liable  to  an  income  tax  on  dividends 
derived  from  their  stock  in  a  company  having  its  chief 
place  of  business  within  that  municipality,  if  such  divi- 
dends amount  to  more  than  the  income  the  statutes  of  such 
province  exempt  from  taxation. 

§  260.  Bonds    Required  '  from    Managers,     Cashiers,    Trea= 
surers,  Etc.,  Etc. 

There  has  grown  up  in  recent  years  in  business  prac- 
tices in  our  cities  a  custom  which  has  the  force  of  law,  that 
illustrates  the  value  of  character  in  young  men  seeking 
employment  in  important  positions.  It  is  estimated  that 
about  25  per  cent,  of  those  holding  what  are  called  office 
positions,  such  as  managers,  cashiers  and  bookkeepers,  are 
obliged  to  give  bonds  for  the  safe  handling  of  moneys  en- 
trusted to  their  care,  and  the  various  companies  Acts  pro- 
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vide  that  the  directors  may  make  by-laws  regulating  the 
amount  of  these  bonds.  In  former  days  it  was  the  custom 
for  persons  obliged  to  give  such  bonds  to  secure  as  bonds- 
men personal  friends,  but  the  custom  has  become  almost 
obsolete  and  bonds  are  now  signed .  by  companies  making 
that  a  business,  and  charging  a  specific  rate  per  thousand 
for  the  security  they  give.  Such  guarantee  companies  fully 
investigate  the  reputations  of  persons  applying  for  their 
signature,  and  an  applicant  must  have  a  good  record  in 
order  to  secure  the  bond,  without  which  the  desired  posi- 
tion cannot  be  obtained. 

There  is  another  side  to  the  question  of  security  fur- 
nished by'  a  guarantee  company  which  appeals  to  employ- 
ers. If  any  shortage  or  defalcation  occurs  the  guarantee 
company  usually  undertakes  the  duty  of  collecting  the 
amount  from  the  delinquent  and  unless  the  amount  be  very 
large  saves  the  employer  not  only  from  the  loss  but  from 
the  disagreeable  duty  of  pursuing  the  individual  and  col- 
lecting the  debt. 

Some  banks  and  other  financial  institutions  have  them- 
selves established  a  fund  guaranteeing  the  fidelity,  etc.,  of 
their  employees.  This  fund  is  created  and  maintained  by 
deductions  made  from  the  employees'  salary,  and  supple- 
mented by  occasional  contributions  by  the  directorate  from 
the  profits  of  the  institution. 


PART  II. 


STATUTORY  PROVISIONS  OF  THE  DOMINION  OF 

CANADA  AND  OF  THE  PROVINCES 

THEREOF, 


RELATING  TO 


JOINT  STOCK  COMPANIES;  TOGETHER  WITH  IN- 
STRUCTIONS FOR  PROCURING  LETTERS 
PATENT  THEREUNDER. 
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Recent  Changes. 

By  the  new  Companies  Act,  Chapter  34,  7  Edward  VII, 
assented  to  20th  April,  1907,  the  various  Acts  in  force  in 
Ontario,  relating  to  domestic  companies  were  consolidated, 
amended  or  repealed. 

A  table  of  the  several  Acts  repealed  thereby  will  be 
found  as  Schedule  E  to  the  Act. 

General  Remarks. 

The  Provincial  Secretary's  Department  is  designated 
by  section  132  as  the  Department  through  which  the  issue 
of  letters  patent,  supplementary  letters  patent  and  licenses 
under  the  Act  shall  take  place.  Parties  having  business  to 
transact  with  that  Department  will  save  time  and  trouble 
by  paying  attention  to  the  following  direction|. 

All  communications  on  official  business  should  be 
addressed  to 

The  Honourable 

The  Provincial  Secretary. 

Toronto. 

and  the  postage  must  be  prepaid.  Letters  marked  0.  H. 
M.  S.  are  usually  sent  to  the  Dead  Letter  Office. 

The  forwarding  of  any  paper  should  always  be  accom- 
panied by  a  letter,  each  letter  should  be  confined  to  one 
subject,  the  post  office  address  and  date  should  be  given, 
and  the  signature  distinctly  written. 

It  is  particularly  recommended  that  reference  should  be 
made  to  the  law,  where  accessible,  before  writing  on  any- 
subject  to  the  Department,  in  order  to  avoid  unnecessary 
explanations  and  useless  loss  of  time  and  labour. 

Blank  forms  of  Petition,  Memorandum  "of  Agreement, 
ard  affidavit",   for  use  in  the  incorporation  of  Conmanies 
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only,  may  be  obtained  upon  application  to  the  Provincial 
Secretary's  Department,  Parliament  Buildings,  Toronto, 
Canada. 

It  must  be  remembered  that  the  better  papers  are 
executed,  the  sooner  the  work  is  dispatched  at  the  office. 
Petitions  and  documents  prepared  upon  paper  of  a  size 
larger  than  foolscap  will  be  returned,  as  they  cannot  be 
conveniently  fyled  away  in  the  Departmental  fyle  cases. 

The  Ontario  Companies  Act,  section  132,  declares  that 
no  steps  shall  be  taken  in  the  Department  towards  the 
issue  of  any  letters  patent  or  supplementary  letters  patent 
until  all  fees  therefor  have  been  duly  paid.  Cash  remit- 
tances must  be  made  by  registered  letter,  or  they  are  at 
the  risk  of  the  sender.  Post  office  orders,  accepted  bank 
cheques  and  drafts  must  be  drawn  payable  to  the  order  of 
the  Provincial  Treasurer,  Toronto,  Ontario.  Cheques  not 
"marked"  are  liable  to  be  returned. 

The  following  rules  are  published  for  the  guidance  of 
advertisers  in  The  Ontario  Gazette  : 

Parties  sending  advertisements  to  be  inserted  in  The  Ontario 
Gazette  must  observe  the  following  rules : 

1st.  Address,  The  Ontario  Gazette,  Toronto. 

2nd.  The  Gazette  is  published  every  Saturday  and  all  adver- 
tisements must  reach  the  office  before  Friday  noon,  and  none  will 
be  received  later,  for  the  week's  issue. 

3rd.  Write  advertisements  plainly  and  state  number  of  times 
to  be  inserted. 

4th.  No  advertisements  will  be  inserted  unless  accompanied  by 
amount  of  fees.     All  cheques  must  be  payable  at  par  in  Toronto. 

5th.  Subscription  price  of  The  Ontario  Gazette  is  $4.00  per 
annum,  invariably  in  advance,  and  at  expiration  of  time  paid  for, 
it  will  be  stopped  without  notice. 

KAIES  OF  APVERTISING. 

(a)  Meeting  of  Companies  or  Change  of  Name,   one  insertion    $2  00 

Each  additional  insertion 50 

(6)  Applications  for  Letters  Patent,  four  insertions 10  00 

6th.  One  copy  of  the  Gazette  will  be  sent  each  week  the  adver- 
tisement appears,  and  will  be  included  in  bill  of  charges.  Extra 
copies,  10  cents  each. 

L.  K.  Cameron, 

King's  Printer. 
Office  of  King's  Printer. 

Toronto,  January,  1907. 


CHAPTER   XXXIV. 

7  Edw.  VII.,  1907. 
An  Act  respecting  Joint  Stock  and  other  Companies. 

Assented  to  20th  April,   1907. 

HIS  MAJESTY,  by  and  with  the  advice  and  consent  of 
the  Legislative  Assembly  of  the  Province  of  Ontario, 
enacts  as  follows  :  — 

1.  This  Act  may  be  cited  as  The  Ontario  Companies  Act.  short  title. 
R.S.O.  1897,  c.  191,  s.  1. 

2. — (a)  the  word  "corporation"  in  this  Act  includes  all 
companies,  whether  with  or  without  capital,  and  whether 
the  capital  thereof  is  divided  into  shares  or  not. 

(b)  The  word  "company"  in  this  Act  means  only  a  com- 
pany having  a  capital  divided  into  shares. 

PAET  I. 

INCORPORATION,    RE-INCORPORATION,    AMALGAMATION. 

3.  The  Lieutenant-Governor    may,   by    Letters    Patent  corporations 

',..  ii.  i  t  „         formed  for  cer- 

grant  a  charter  to  any  number  oi  persons,  not  less  than  five.  tain  purposes 
of  the  age  of  twenty-one  years,  who  petition  therefor,  con-  porated  by 
stituting  such  persons  and  any  others  who  have   or  may 
thereafter  become  subscribers  to  the  memorandum  of  agree- 
ment hereinafter  referred  to,  a  body  corporate  and  politic 
with  or  without  capital  divided  into  shares,  for  any  of  the 

Note. — Where  important  changes  have  been  made  by  this  Act, 
notes  have  been  appended  to  the  various  sections  showing  the  rea- 
sons therefor  and  the  extent  of  the  change.  References  are  also 
made  to  many  decided  cases,  and  they  are  added  to  the  sections  to 
which  they  refer. 
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purposes  to  which,  the  authority  of  the  Legislature  of  On- 
tario extends,  except  the  construction  or  working  of  rail- 
ways for  public  use  within  Ontario,  the  business  of  insur- 
ance, and  of  loan  corporations  within  the  meaning  of  The 
Loan  Corporations  Act.    R.S.O.  1897,  c.  191,  s.  9,  amended. 

This  section  changes  the  mode  of  issue  of  letters  patent.  Under 
the  former  Act  an  Order  in  Council  was  required.  Here  only  an 
order  of  the  Lieutenant-Governor,  on  recommendation  of  the  Pro- 
vincial Secretary. 

The  words  "within  Ontario"  are  retained  in  this  section,  be- 
cause they  appear  to  have  been  added  by  special  amendment.  The 
Act  may  not  directly  authorize  any  act  without  the  Province,  and 
the  construction  of  railways  for  public  use  within  the  Province  is 
covered  by  the  Hallway  Act.  This  section  authorizes  a,  company  to 
construct  and  operate  railways  for  its  own  use  on  lands  owned  or 
controlled  by  the  company. 

The  power  hereby  given  is  entirely  discretionary.  Although  all 
the  requirements  of  the  law  have  been  complied  with,  the  charter 
may  be  refused.  There  is  no  absolute  right  to  claim  the  grant  of 
letters  patent. 

An  application  for  the  incorporation  of  a  company  under  the 
name  of  "Ontario  Free  Thought  Printing  and  Publishing  Com- 
pany" was  refused. 

It  was  pointed  out  to  the  applicants  "that  the  expression 
'Free  Thought'  is  one  used  technically  to  signify  unbelief  in  Chris- 
tianity. The  natural  inference  from  the  name  is  that  the  intended 
company's  newspaper  the  'Freethought  Journal'  has  for  its  object 
the  propagation  of  what  is  otherwise  known  as  infidel  opinions, 
hostile  to  Christianity,  which  is  part  of  the  law  of  the  land.  *  * 
*  *  The  Legislature  not  having  hitherto  sanctioned  the  incorpor- 
ation of  any  Company  or  Society,  known  or  considered  to  be  in 
opposition  to  Christianity,  no  such  company  can  be  incorporated 
by  His  Honour  the  Lieutenant-Governor  under  the  Letters  Patent 
Act." 

When  the  charter  is  granted  it  is  on  the  express  condition  that 
it  may  be  revoked  by  the  Lieutenant-Governor  in  Council  on  suffi- 
cient grounds  being  shown,  such  as  fraud,  continued  mismanage- 
ment, engaging  in  improper  objects  or  works,  and  generally  such 
conduct  as  may  be  deemed  injurious  to  the  public  interest.  All 
charters  are  subject  to  revocation,  and  until  recently  it  was  the 
practice  to  insert  in  the  letters  patent,  a  clause  expressing  this 
fact.     See  page  255  for  instances  of  forfeiture. 

Patterson  v.  Turner.  3  O.  L.  R.  373;  Rielle  v.  Reid,  28  0. 
R.  497  26  A.  R.  54. 

The  British  North  America  Act  provides  that  the  Legislature 
of  Ontario  may  exclusively  make  laws  in  relation  to  matters  com- 
ing within  the  following  classes  of  subjects : 

Sec.  92,  subsec.  10.  Local  works  and  undertakings  other  than 
such  as  are  of  the  following  classes  : 

(a)  Lines  of  steam  or  other  ships,  Railways,  Canals,  Telegraphs 
and  other  works  and  undertakings  connecting  tho  Prov- 
inces or  extending  beyond  the  limits  of  the  Province; 
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(b)  Lines  of  steamships  between  the  Province  and  any  British 

or  foreign  country ; 

(c)  Such  works  as  although  wholly  situate  within  the  Province, 

are  before  or  after  their  execution  declared  by  the  Par- 
liament of  Canada   to  be   for  the   general  advantage   of 
two  or  more  of  the  Provinces. 
Sub-sec.    11.     The  incorporation   of  companies   with   provincial 
objects. 

Sub-sec.  16.  Generally  all  matters  of  a  merely  local  or  private 
nature  in  the  Province. 

4. — (1)  The  applicants  for  incorporation  of  a  company  petition  for 
with  capital   divided  into  shares,  may  petition  the  Lieu- mcorpora  10"- 
tenant-Governor,  through  the  Provincial  Secretary,  for  the 
grant  of  Letters  Patent.     The  petition  of  the   applicants 
shall  show : 

This  section  relates  only  to  companies  with  share  capital. 

No  conditions  as  to  any  of  the  applicants  or  future  sharehold- 
ers or  directors  being  residents  of  the  Province  of  Ontario  are 
imposed  by  this  or  any  other  section  of  the  Act.  Letters  patent 
are  issued  to  applicants  living  all  over  the  world. 

While  there  must  be  at  least  five  petitioners  for  the  letters 
patent,  it  is  undesirable  that  the  number  of  applicants  be  large,  as 
this  causes  difficulty  in  the  preparation  of  the  papers. 

For  a  complete  statement  of  the  procedure  for  incorporation,  see 
page  44.  chapter  V.     Ante. 

There  must  be  a  formal  petition  duly  executed. 

There  must  be  a  Memorandum  of  Agreement  and  Stock  Book 
duly  executed,  in  duplicate,  with,  at  least,  two  signatures  on  the 
page  or  sheet  containing  the  undertaking.  Stock  books  made  up  of 
two  sheets  of  paper,  the  one  setting  forth  the  undertaking  by  itself, 
and  the  other  carrying  all  the  signatures  by  themselves  will  not  be 
accepted. 

Special  conditions  regarding  preference  stock  or  otherwise,  if 
any,  intended  to  have  a  bearing  upon  the  stock  of  the  company,  or 
the  manner  in  which  it.  or  any  portion  of  it.  shall  or  may.  be  sub- 
scribed for,  as,  for  instance,  where  it  is  desired  to  limit  the  num- 
ber of  shares  held  by  any  one  shareholder,  must  be  inserted  in  the 
Petition  and  in  the  Memorandum  of  Agreement  and  Stock  Book 
as  material  parts  thereof. 

(a)  The  proposed  corporate  name  of  the  company;        Name. 

Name.  The  name  should  be  as  short  as  possible  consistent  with 
expressing  generally  the  nature  of  the  company.  It  should,  if  pos- 
sible, indicate  its  object. 

It  must  not  contain  the  words  "Loan,"  "Mortgage,"  "Trust," 
"Trusts,"  "Investment"  or  "Guarantee."  Evidence  must  also  be 
fyled  showing  that  the  corporate  name  of  the  company  is  not  on 
any  public  ground  objectionable,  and  that  it  is  not  that  of  any 
known  company  incorporated  or  unincorporated,  or  of  any  part- 
nership or  individual,  or  any  name  under  which  any  known  busi- 
ness is  carried  on,  or  so  nearly  resembling  the  same  as  to  deceive 
18 
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by  the  affidavit  of  one  of  the  applicants,  a  resident  of  this  Prov- 
ince, or  by  a  resident  attorney  or  agent.  From  the  nature  of  the 
subject  such  affidavit  cannot  be  positive,  and  should  be  expressed 
to  be  made  to  the  best  of  the  knowledge  of  the  declarent. 

It  should  be  noted  that  under  section  27  the  use  of  the  word 
"Limited,"  in  full,  is  necessary  where  the  name  of  the  company 
does  not  contain  certain  words,  while  it  may  be  abbreviated  if  these 
words  are  used. 

For  the  use  of  the  word  "Royal"  in  the  name  of  a  company 
the  permission   of  the   Imperial  Authorities   is   requisite. 

The  rule  in  England  in  regard  to  this  subject  is  very  strict, 
and  permission  to  use  the  word  is  confined  to  institutions  devoted 
to  national,  charitable,  or  scientific  subjects.  Its  use  in  the  names 
of  companies  has  been  refused  by  the  Secretary  of  State  at  Ottawa 
and  the  Provincial  Secretary,  Toronto.  Under  the  English  Trade 
Marks'  Act  of  1905,  clause  68,  any  person,  who,  without  proper 
Royal  authority  uses  in  connection  with  any  trade,  business,  cal- 
ling or  profession,  the  Royal  arms  or  any  similar  device,  emblem 
or  title,  may  be  restrained  by  injunction,  or  interdict  from  con- 
tinuing so  to  use  the  same. 

Where  applicants  for  incorporation  under  the  Ontario  Com- 
panies Act,  were  desirous  of  adopting  a  name  then  in  use  by 
another  company  similarly  incorporated,  incorporation  was  refused, 
it  being  held  that  even  the  formal  consent  of  the  existing  company 
would  not  be  sufficient  in  the  premises.  The  only  means  by  which 
the  inchoate  company  could  prepare  the  way  for  incorporation 
under  a  name  such  as  that  already  in  use,  would  be  by  securing 
from  the  older  company  a  surrender  of  its  charter,  or  at  any  rate 
a  change  of  name,  under  circumstances  which  would  not  conflict 
with  the  interests  of  the  public ;  that  is,  that  creditors  and  others 
interested  in  the  existing  company  would  not  be  deceived. 

Where,  however,  a  company  incorporated  under  other  laws,  and 
doing  business  outside  of  Ontario,  consents  to  the  use  of  its  name 
by  a  proposed  Ontario  company,  incorporation  may  be  had,  as  for 
instance,  Armour's  Limited,  a  company  incorporated  under  the  law 
of  the  State  of  TNew  Jersey,  authorized  the  use  of  its  name  by  a 
company  organized  to  do  a  similar  business  in  Ontario. 

object.  (o)   The  objects  for  which  the  company  is  to  he  in- 

corporated : 

Object.  This  may  be  any  object  within  the  legislative  author- 
ity of  the  Legislature  of  Ontario  except  the  construction  and  work- 
ing of  railways  for  public  use  in  Ontario,  the  business  of  insurance 
and  the  business  of  loan  and  other  companies  under  the  Loan  Com- 
panies Act.  The  definition  of  the  powers  sought  should  be  clear 
and  concise.  It  is  now  contrary  to  the  policy  of  the  government  to 
grant  a  company  power  to  carry  on  more  than  one  business  under 
one  charter ;  it  is  therefore  the  practice  of  the  Department  so  to 
limit  them,  unless  a  special  case  is  shown  for  allowing  a  plurality 
of  objects  connected  with  one  another. 

Land  Companies  Powers.  Having  regard  to  the  existence  of 
The  Ontario  Companies  Act  and  The  Loan  Corporations  Act,  and 
to  the  necessity  for  arriving  at  some  distinct  understanding  as  to 
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• 
what  powers  shall   be   given  under  these   Acts   respectively,  it  has 
been  decided  that  any  land  company  seeking  incorporation  .shall  be 
asked  to  take  its  powers  in  the  following  language :  — 

"To  purchase,  lease,  take  in  exchange  or  otherwise  acquire 
lands  or  interests  therein  together  with  any  buildings  or  structures 
that  may  be  on  the  said  lands  or  any  of  them,  and  to  sell,  lease 
exchange,  mortgage  or  otherwise  dispose  of  the  whole  or  any  por- 
tion of  the  lands  and  all  or  any  of  the  buildings  or  structures  that 
are  now  or  may  hereafter  be  erected  thereon,  and  to  take  or  hold 
mortgages  for  any  unpaid  balance  of  the  purchase  money  on  any 
of  the  lands,  buildings  or  structures  so  sold,  and  to  otherwise  im- 
prove, alter  and  manage  the  said  lands  and  buildings;  provided, 
however,  except  as  to  taking  and  holding  mortgages  as  aforesaid, 
nothing  herein  contained  shall  be  deemed  to  empower  the  company 
to  make  loans  whether  for  building  purposes  or  not  upon  lands  not 
the  property  of  the  company,  or  upon  land  which  though  once  the 
property  of  the  company  has  by  any  deed,  conveyance,  transfer  or 
alienation  become  the  property  of  another." 

If  a  mining  company  is  to  be  a  No-Personal  Liability  Com- 
pany, the  applicants  must  add  the  necessary  words  to  that  effect 
to  the  prayer   of  their  petition  bringing  it  under  Part  XI. 

(c)  The    place  within  Ontario  where  the  head  office  of  Head  office. 
the  company  is  to  be  situated; 

Head  Office.  This  may,  or  may  not,  be  at  the  same  place  as 
that  at,  or  from,  which  the  operations  of  the  company  are  to  be 
carried  on,  thus,  a  company  carrying  on  its  operations  in  the  Dis- 
trict of  Algoma  may  have  its  chief  place  of  business  (i.e.,  head 
office)  in  the  City  of  Toronto. 

The  provisions  of  subsection  (c)  do  not  now  refer  to  the  place 
where  the  books  of  account  are  to  be  kept,  and  special  provisions 
in  this  respect  are  set  out  in  section  114.  This  is  rendered  more 
necessary  on  account  of  the  section  which  enables  a  company  to 
hold  its  meetings  out  of  the  Province. 

(d)  The  amount  of  the  capital  of    the  company,  the  capital. 
number  of  shares  and  the  amount  of  each  share;  stares 

(e)  The  name  in  full,  the  place  of  residence  and  the  Names  of 

calling  of  each  of  the  applicants. 

In  giving  the  calling  of  the  applicants  do  not  use  the  descrip- 
tive word  "Clerk,"  as  that  description  is  one  reserved  for  clerks  in 
Holy  Orders. 

(/)'  The  names  of  the  applicants,  not  less  than  three,  Directors. 

who  are  to  be  the   provisional    directors  of    the    company. 

Former  subsection  (g)  is  slightly  changed  in  subsection  (/). 
There  was  a  difference  of  opinion  in  interpreting  the  former  act 
whether  the  number  of  directors  should  be  the  same  as  the  num- 
ber of  provisional  directors.  It  is  arbitrary  and  to  avoid  con- 
fusion the  number  is  made  the  same  by  section  79.  While  provi- 
sion is  made  under  section  86  for  changing  the  number  of  direc- 
tors, it  will  save  this  trouble  and  expense  if  the  desired  number 
of  the   regular  board  is  stated  in  the  petition.  • 
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agreement. 


Petitioners  to 
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holders  of 
shares. 


Petition  may 
pray  for 
insertion  of 
special  clauses 


Petition  for 
incorporation 
without  share 
capital. 


The  directors  must  be  shareholders,  owning  stock  absolutely  in 
their  own  right.  The  Provisional  Directors  are  the  committee  who 
manage  the  company's  affairs  up  to  the  time  of  the  first  general 
meeting  of  the  shareholders,  when  a,  Board  of  Directors  is  elected. 

Signatures  should  be  the  ordinary  business  signatures  of  the 
applicants,  and  should  be  witnessed  and  proved  by  statutory  declar- 
ation, or  by  affidavit  by  persons  who  are  not  petitioners,  or  directly 
interested  in  the  formation  of  the  company. 

Signatures  by  attorney  must  be  made  under  a  specific,  not  gen- 
eral, power,  duly  executed. 

In  case  it  is  desired  to  hold  meetings  without  the  Province,  add 
the  following :  — 

That  your  petitioners  require  that  the  letters  patent  authorize 
the  said  company  to  hold  all  or  any  meetings  of  directors  or  share- 
holders, either  within  or  without  the  Province  of  Ontario. 

The  petition  should  bear  a  date  even  with,  or  subsequent  to, 
the  latest  date  found  in  the  company's  stock  book. 

The  papers  ot  application  for  letters  patent  may  be  executed 
beyond  the  Province  of  Ontario.  Blank  Forms  of  Petition,  Me- 
morandum of  Agreement,  and  affidavits  only,  may  be  obtained  on 
application   to    the    Provincial    Secretary's    Department,     Toronto. 

(2)  The  petition  may  be  in  the  form  or  to  the  effect  set 
out  in  Schedule  "A"  to  this  Act,  and  shall  be  accompan- 
ied by  a  memorandum  of  agreement,  executed  in  duplicate 
in  the  form  or  to  the  effect  set  out  in  Schedule  "B"  to 
this  Act. 

(3)  Each  petitioner  shall  be  the  bona  fide  holder  in  his 
own  right  of  the  share  or  shares  for  which  he  has  sub- 
scribed in  the  memorandum  of  agreement. 

Each  of  the  persons,  five  or  more,  who  sign  the  petition  for 
incorporation  must  state  the  number  of  shares  he  agrees  to  take  in 
the  first  instance,  but  he  may  subsequently  increase  his  holding  to 
any  extent. 

Females  may  subscribe  as  well  as  males.  An  unmarried  woman 
should  describe  herself  as  "Spinster"  or  by  her  occupation  if  she 
has  one  such  as  "Milliner"  or  "Cashier;"  a  married  woman  as 
"Married  Woman." 

Re  Collingwood  Dry  Dock  Co.  20  Ont.  107 ;  re  Whitehead,  1900, 
1  Ch.  814. 

(4)  The  petition  may  ask  to  have  embodied  in  the  letters 
patent  any  provision  which,  under  this  Act  might  be  em- 
bodied in  any  by-law  of  the  company  when  incorporated. 
R.S.O.,  c.  191,  s.  10,  amended. 

For  examples  of  such  provisions  see  Forms  296  to  340,  post. 
5. — (1)  The  applicants  for  the  incorporation  of  a  cor- 
poration not  having  share  capital  may  petition  the  Lieu- 
tenant-Governor through  the  Provincial  Secretary  for  the 
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Grant  of  Letters  Patent.  The  petition  of  the  applicants 
shall  show : 

(a)  The  proposed  corporate  name  of  the  corporation; 

(6)  The  objects  for  which  the  corporation  is  to  be  in- 
corporated ; 

(c)  The  place  within  Ontario  where  its  objects  are  to 

be  carried  out; 

(d)  The  name  in  full,  the  place  of  residence  and  the 

calling  of  each  of  the  applicants ; 

(2)  The  petition  may  be  in  the  form  or  to  the  effect  setp°^0°. 
out  in  Schedule  "C"  to  this  Act. 

(3)  The  petition  shall  be  accompanied  by   a  memoran-  0fe^?eemeS™ 
dum   of   agreement   signed  by  the   petitioners  setting   out 

such  regulations  as  may  be  deemed  expedient — (1)  for  the 
selection  of  members,  trustees,  directors  and  officers;  (2) 
for  the  holding  of  meetings  of  members,  trustees  and  direc- 
tors; (3)  for  the  establishment  of  branches;  (4)  for  the 
payment  of  directors,  trustees,  officers  and  employees ;  (5) 
for  the  control  and  management  of  the  affairs  of  the  cor- 
poration. The  memorandum  shall  be  expressed  in  separate 
paragraphs  numbered  consecutively,  and  may  be  in  the 
form  or  to  the  effect  set  out  in  Schedule  "D"  to  this  Act, 
and  the  petitioners  may  adopt  all  or  any  of  its  provisions 
or  substitute  others  in  lieu  thereof. 

This  section  is  new.  It  provides  for  the  incorporation  of  com- 
panies and  associations  which  were  formerly  incorporated  under 
The  Act  respecting  'Benevolent,'  Provident  and  other  Societies,  and 
it  is  submitted  that  companies  formerly  incorporated  under  The 
Act  respecting  Cheese  and  Butter  Manufacturing  Associations  and 
Companies  and  The  Act  respecting  Co-operative  Associations  may 
be  more  readily  incorporated  under  this  section.  Many  of  the 
sections  of  this  Act  relate  to  companies  without  share  capital  as 
well  as  those  with  shares — for  instance,  Part  II.  relating  to  names 
of  companies;  Part  V,  relating  to  debentures.  Part  IX,  relating  to 
books,  inspection .  and  auditors.  The  memorandum  of  agreement  in 
each  particular  case  should  supplement  the  parts  of  the  Act  men- 
tioned in  respect  of  meetings,  directors  and  their  duties,  etc.  It 
is  intended  that  incorporation  under  this  section  should  be  at  » 
reduced  fee,  and  that  forms  of  the  memorandum  should  be  pre- 
pared by  tbe  Provincial  Secretary's  Department  for  distribution 
to  persons  proposing  to  incorporate  Butter  and  Cheese  Companies 
and  Co-operative  Associations.     This  section  will  facilitate  the  in- 
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corporation   of    many    charitable,   scientific    and    other   companies 
which  formerly  required  a  special  Act  of  the  Legislature. 

i"gor°terms      6-  Tlle  Lieutenant- Governor  on  any  application  for  Let- 
ippiication.  terg  patent  or  Supplementary  Letters  Patent  may  give  a 
different  name  to  the  corporation  than  that  proposed  and 
may  vary  the  objects  or  other  provisions  or  terms.    New. 

This  section  is  based  upon  section  14  of  the  former  Act,  and 
extends  its  scope  to  applications  for  Supplementary  Letters  Patent 
and  other  changes  than  those  formerly  provided  for,  which  in  the 
practice  of  the  Department  are  considered  advisable. 

?itai  of  7.  Any  corporation  without  share  capital  heretofore  or 

£out share  hereafter  incorporated  upon  the  consent  in  writing  of  all 
the  members  of  such  corporation,  may  by  by-law  provide 
for  the  creation  of  a  capital  divided  into  shares  and  may 
provide  for  the  allotment  and  payment  of  such  shares  and 
fix  and  prescribe  the  rights  and  privileges  of  the  sharehold- 
ers therein;  Provided,  however,  that  no  such  by-law  shall 
be  valid  until  confirmed  by  letters  patent.     New. 

This  section  is  new  and  its  object  is  apparent.  Heretofore 
many  companies  without  gain  for  their  object  were  incorporated 
on  an  undertaking  that  any  profit  would  be  utilized  to  further  the 
objects  of  the  company.  In  many  cases  it  was  found  necessary  to 
obtain  supplementary  letters  patent  to  relieve  the  company  of 
this  undertaking  and  enable  it  to  distribute  profits  to  its  members. 
Both  transactions  appear  anomalous,  and  may  more  logically  be 
performed  under  the  provisions  of  section  5  and  this  section. 

Corporations.  8. — (1)  Any  two  or  more  corporations  incorporated  under 
the  laws  of  this  Province,  and  having  the  same  or  similar 
objects  within  the  scope  of  this  Act,  may,  in  the  manner 
herein  provided,  amalgamate,  and  may  enter  into  all  con- 
tracts and  agreements  necessary  to  such  amalgamation. 

ent  between  (2)  The  corporations  proposing  to  amalgamate  as  afore- 
™ng°toPr°  said'  mav  enter  into  a  joint  agreement  (*)  for  the  amalga- 
uaigamate,  mation,  prescribing  the  terms  and  conditions  thereof,  the 
mode  of  carrying  the  same  into  effect,  the  name  of  the  new 
corporation,  the  names,  callings,  and  places  of  residence  of 
the  first  directors  thereof,  and  how  and  when  the  subsequent 
directors  shall  be  elected,  with  such  other  details  as  may 

(')  See  Form  No.  218. 
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be  necessary  to  perfect  the  amalgamation  and  the  subse- 
quent management  and  working  thereof,  and  in  cases  of 
companies  having  capital  divided  into  shares  the  number 
of  shares  of  the  capital,  the  amount  of  par  value  of  each 
share,  and  the  manner  of  converting  the  share  capital  of 
each  of  the  said  corporations  into  that  of  the  new  corpora- 
tion. 

(3)  The  agreement  shall  be  submitted  to  the  shareholders  ^t^edstu0b" 

or  members  of  each  of  the  said  corporations  at  a  general ^^°^fs or 
meeting  thereof,  called  for  the  purpose  of  taking  the  same  e™£  corpora- 
into  consideration. 

(4)  At  such  meetings  of  the  shareholders  or  members  the 
agreement  shall  be  considered,  and  if  two-thirds  of  the 
votes  of  all  the  shareholders  or  members  of  each  of  such 
corporations  are  for  the  adoption  of  the  agreement,  then 
that  fact  shall  be  certified  upon  the  agreement  by  the  sec- 
retary of  each  of  such  corporations  under  the  corporate  seal 
thereof;  thereupon  the  several  corporations  by  their  joint 
petition  (')  may,  through  the  Provincial  Secretary,  apply 
to  the  Lieutenant-Governor  for  Letters  Patent  confirming 
the  said  agreement,  and  on  and  from  the  date  of  the  said 
Letters  Patent  the  said  corporations  shall  be  deemed  and 
taken  to  be  amalgamated  and  to  form  one  corporation  by 
the  name  in  the  Letters  Patent  provided,  and  the  corpor- 
ation so  incorporated,  shall  possess  all  the  properties,  real, 
personal  and  mixed,  rights,  privileges  and  franchises  and 
be  subject  to  all  the  liabilities,  contracts,  disabilities  and 
duties  of  each  of  the  corporations  so  amalgamated.  R.S.O., 
c.  191,  s.  103.  ss.  1,  2,  3,  4. 

9.  Any  corporation  incorporated  for  purposes  or  objects  t1®nnSorpora" 
within  the  scope  of  this  Act,  whether  under  a  special  orP°rati011- 
general  Act,  and  being  at  the  time  of  its  application  a  sub- 
sisting and  valid  corporation,  may  apply  for  letters  patent 
under  this  Act;   and  the  Lieutenant-Governor  may  grant 

(>)  See  Form  No.  1219. 
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Supplementary 
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■  poses. 


Letters  Patent  incorporating1  the  shareholders  or  members 
of  the  said  corporation  as  a  corporation  under  this  Act. 
R.S.O.,  c.  191,  s.  104—1,  in  part. 

10.  Where  an  existing  corporation  applies  for  the  issue 
of  Letters  Patent  under  the  provisions  of  the  preceding  sec- 
tion, the  Lieutenant-Governor  may,  by  Letters  Patent,  ex- 
tend the  powers  of  the  corporation  to  such  other  objects 
as  the  applicant  desires,  name  the  first  directors  of  the  new 
corporation,  and  give  to  the  new  corporation  the  name  of 
the  old  corporation  or  any  other  name.  R.S.O.,  c.  191, 
s.  105. 

11.  All  rights  of  creditors  against  the  property,  rights 
and  assets  of  a  corporation  amalgamated  or  re-incorporated 
under  the  provisions  of  this  Act,  and  all  liens  upon  the 
property,  rights  and  assets  of  such  corporation,  shall  be 
unimpaired  by  such  amalgamation,  or  re-incorporation, 
and  all  debts,  contracts,  liabilities  and  duties  of  such  cor- 
porations shall  thenceforth  attach  to  the  amalgamated  or 
re-incorporated  corporation  and  may  be  enforced  against 
it  to  the  same  extent  as  if  the  said  debts,  contracts,  liabil- 
ities and  duties  had  been  incurred  or  contracted  by  it. 
R.S.O.,  c.  191,  s.  103,  ss.  6. 

12.  No  action  or  proceeding  shall  abate  or  be  affected  by 
such  amalgamation  or  re-incorporation,  but  for  all  the  pur- 
poses of  such  action  or  proceeding,  such  corporation  may 
be  deemed  still  to  exist,  or  the  new  corporation  may  be 
substituted  in  such  action  or  proceeding  in  the  place  there- 
of.   E.S.O.,  c.  191,  s.  103,  ss.  7. 

13.  Any  corporation  may  from  time  to  time  pass  by-laws 
by  a  vote  of  not  less  than  two-thirds  in  value  of  those  share- 
holders or  members  present  in  person  or  by  proxy  at  a 
general  meeting   of  the  corporation    duly   called   for  con- 

.  sidering  the  subject  of  such  by-laws  authorizing  an  appli- 
cation by  petition  (')  to  the  Lieutenant-Governor,  to  direct 


(')  Form  236,  post. 
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the  issue  of  Supplementary  Letters  Patent  to  the  corpora- 
tion, embracing  any  or  all  of  the  following  matters  : 

(a)  Increasing   or  decreasing  the    capital;     provided, ^Sftock. 

however,  that  the  capital  of  a  company  shall 
not  be  increased  until  ninety  per  centum  there- 
of has  been  subscribed  and  ten  per  centum  paid 
thereon,  and  further  provided,  that  on  a  reduc- 
tion of  the  capital  of  a  company  the  liability 
of  shareholders  to  persons  who  at  the  time  of 
such  reduction  are  creditors  of  the  company 
shall  remain  as  though  the  reduction  had  not 
been  made. 

(b)  Eedividing  the  capital  of  the  company  into  shares  ^eaf^iding 

of  smaller  or  larger  amount ; 

(c)  Extending  the   powers  of  the   corporation  to  any  Extending 

,  .  .  -,  powers. 

objects  which  the  corporation  may  desire; 

This  does  not  empower  companies  to  obtain  supplementary  let- 
ters patent  for  objects  totally  different  from  those  set  out  in  the 
original  charter.  There  must  be  some  degree  of  similarity  in  the 
new  objects  as  compared  with  the  former.  For  instance,  a  com- 
pany known  as  The  London  Creamery  Company  could  not  by  sup- 
plementary letters  and  under  the  same  name  acquire  the  right  to 
do  a  mining  business. 

(d)  Limiting  or  increasing  the  amount  which  the  cor-  Ljm.itiljs  t>or- 

v    '  o  o  rowing  power. 

poration  may  borrow  upon  debentures  or  other- 
wise ; 

(e)  Varying  any  provision  contained  in  the  special  Act  Amending 

or  Letters  Patent  incorporating  the  corporation ; 

(/)  Making  provision  for  any  other  .matter  or  thing  in  Making  other 

»!•!  ..  .,  ,  provisions. 

•  respect   of  which  provision    might    have    been 

made  had    the    corporation    been    incorporated 

under  this  Act.     R.S.O.,  c.  191,  s.  17-21,  102, 

106. 

It  is  here  endeavored  to  include  in  one  section  all  amendments 
of  letters  patent  by  supplementary  letters  patent.  In  the  former 
Act,  sections  17-21  inclusive,  and  sections  102  and  106,  provided  for 
such  changes.  It  is  not  intended  that  there  should  be  any  change 
in  these  sections.  The  section  makes  it  clear  that  a  vote  of  two- 
thirds  of  the  shareholders  present  at  a  meeting  called  for  that 
purpose  may  confirm  the  by-law.  All  such  changes  are  made  by  by- 
law. 
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Alteration  op  Capital  Stock. 

1.  Bach  application  must  be  by  a  formal  petition,  signed  by 
the  executive  officers  of  the  company  and  passed  under  its  common 

seal. 

2.  The  petition  must  set  forth  the  corporate  name,  the  date  of 
incorporation,  the  nominal  capital  of  the  company,  and  other 
material  facts,  and  show  that  the  company  is  not  in  arrear  in  mak- 
ing its  annual  returns. 

(a)  If  it  be  in  respect  of  a  reduction  of  capital,  the  petition 
must  show  that  the  reduced  amount  is  sufficient  for  the  due  carry- 
ing out  of  the-  undertaking  of  the  company  and  advisable,  and  the 
bona  fide  character  of  the  decrease  of  capital  thereby  provided  for; 

(b)  If  it  be  in  respect  of  a  re-division  of  the  existing  shares,  the 
petition  must  explain  the  reason  why  such  re-division  is,  in  the 
opinion  of  the  company,  necessary  and  desirable,  and 

(c)  If  it  be  in  respect  of  the  increase  of  the  capital  of  the  com- 
pany, the  petition  must  make  it  clear,  (1)  That  at  least  ninety  per 
centum  of  the  capital  stock  of  the  company  has  been  subscribed  and 
ten  per  centum  thereon  paid  in ;  (2)  TJhat  the  by-law  has  been  law- 
fully passed  by  the  directors  and  sanctioned  by  a  vote  of  not  less 
than  two-thirds  in  value  of  those  shareholders  present  at  a  general 
meeting  of  the  company  duly  called  for  considering  the  by-law;  (3) 
That  the  capital  of  the  company  is  insufficient  for  the  purposes  of 
the  company,  and  (4)  That  the  proposed  increase  is  considered  by 
the  company  to  be  requisite  for  the  due  carrying  out  of  its  under- 
taking. 

3.  The  par  value  of  new  stock  must  be  the  same  as  that  of  the 
old  stock,  unless  the  old  shares  are  being  expressly  and  at  the  same 
time  redivided. 

4.  The  facts  in  the  petition  contained  must  be  verified  by  affi- 
davit to  be  made  by  the  President  and  Secretary  of  the  Company. 

5.  The  signatures  to  the  petition  and  the  impression  of  the 
seal  must  be  verified  by  affidavit. 

6.  "With  the  petition,  the  company  must  produce  the  original 
by-law,  duly  completed,  and  must,  by  affidavit,  establish  to  the 
satisfaction  of  the  Provineial  Secretary  the  due  passage  and  sanc- 
tion of  the  by-law  and  the  bona  fide  character  of  the  increase  or 
decrease  thereby  provided  for. 

7.  With  the  original  by-law  must  be  transmitted  a  copy  thereof 
duly  certified  as  such  under  the  seal  of  the   company. 

The  by-law  merely  increases  the  nominal  amount  of  the  capi- 
tal— i.e.,  it  creates  the  shares;  but,  of  course,  the  subscribed  capi- 
tal is  not  increased  unless  somebody  takes  and  pays  for  the  new 
shares. 
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Forms  to  Increase  the  Capital  Stock. 

By-law  providing  for  increase   Form  No.  229 

Affidavit  verifying  same  and  proving  sanctioning  thereof  -  "  230 
By-laws    of    company    regulating     calling    of     general 

meetings  '. "  231 

Affidavit  verifying  same "  232 

Affidavit  proving  due   calling,   under    the    by-laws,  of 

general  meeting      "  233 

Petition    for   Supplementary    Letters   Patent    "  236 

Affidavit  verifying  signatures  to  petition  "  237 

Affidavit  respecting  bona  fide  character  of  increase "  238 

In  case  the  by-laws  do  not  provide  for  calling  meetings,  add 
the  following :  — 

Notice  in  local  newspaper  calling  general  meeting Form  No.  234 

Notice  in  Ontario  Gazette  calling  general  meeting "  234 

Affidavit  proving  due  calling  of  general  meeting  where 
no  by-law  for  the  purpose  has  been  passed  and  veri- 
fying notice  in  local  paper  and  Ontario  Gazette...      "  235 

Directors  have  no  power  to  pass  a  by-law  directing  the  repeal 
of  a  by-law,  passed  at  the  annual  general  meeting  of  the  com- 
pany, prescribing  the  manner  in  which,  upon  the  increase  of  the 
capital  of  a  company,  the  new  shares  should  be  allotted  and  pro- 
viding for  the  allotment  of  the  shares  by  themselves  (a). 

To  Decrease  the  Capital   Stock,   or   Ee-divide   the   Shares. 

By-law    for    reducing    ". Form  No.- 239 

The  other  forms  required  are  the  same  as  those  necessary  for 
increasing  the  capital,  and  those  given  for  that  purpose  may  be 
adapted. 

14.  Before    Letters    Patent    or    Supplementary    Letters  Preliminary 

, .  ,    '  .      conditions  lo 

Patent  are  issued  the  applicants  shall  establish  to  the  satis-  be  established. 
faction  of  the  Provincial  Secretary  the  sufficiency  of  the 
petition,  memorandum  of  agreement,  by-law,  resolution 
and  all  documents  fyled  on  such  application,  and  shall 
furnish  such  evidence  of  the  bona  fide  of  any  application 
as  he  may  deem  necessary.     R.S.O..  c.  191,  s.  12. 

This  is  old  section  12,  extended  so  as  to  embrace  all  applications 
whether  for  letters  patent  or  supplementary  letters  patent. 

(a)  Stephenson  v.  Yokes,  127  Ont.  R.  691. 


284 


ONTARIO    COMPANIES    ACT. 


[Ch.  34 


proofs  of  15. — (1)  The  Provincial  Secretary,  or  any  officer  to  whom 

YYHLttfirs  under 

this  Act.  the  application  may  be  referred,  may  for  any  purpose  under 

this  Act,  take  evidence  in  writing,  under  oath  or  affirma- 
tion. 

(2)  Proof  of  any  matter  which  may  be  necessary  to  be 
made  under  this  Act,  may  be  made  by  statutory  declar- ' 
ation,  affidavit,  or  deposition  before  the  Provincial  Secre- 
tary, or  officer  as  aforesaid,  or  "before  any  other  person  au- 
thorized to  take  affidavits  (')■    R.S.O.,  c.  191,  s.  13. 


Notice  of 
issuing  letters 
patent. 


Powers  inci- 
dent to 
company.  . 


16.  Notice  of  the  granting  of  Letters  Patent  or  Supple- 
mentary Letters  Patent,  shall  be  given  forthwith  by  the 
Provincial  Secretary  in  the  Ontario  Gazette,  and  the  cor- 
poration shall  be  deemed  to  be  existing  from  the  date  of 
the  Letters  Patent  incorporating  the  same.  R.S.O.,  c. 
191,  s.  15. 

This  notice  is  inserted  in  the  Gazette  without"  charge  to  the 
applicants. 

17.  A  company  having  share  capital  shall  possess  the 
following  powers  as  incidental  and  ancillary  to  the  powers 
set  out  in  the  Letters  Patent  or  Supplementary  Letters 
Patent  •  — 

(a)  To  carry  on  any  other  business  (whether  manu- 
facturing or  otherwise)  which  may  seem  to  the 
company  capable  of  being  conveniently  carried 
on  in  connection  with  its  business  or  calculated 
directly  or  indirectly  to  enhance  the  value  of 
or  render  profitable  any  of  the  company's  pro- 
perty or  rights; 

(')  Fees  for  affidavits. 

The  following  fees  are  usually  charged  for  taking  affidavits' in 
Ontario : 

Notaries  are  entitled  to  $1.  This  includes  oath,  certificate  and 
seal.  If  the  notary  draws  the  affidavit  he  can  charge  also  for  it. 
Commissioners  are  entitled  to  twenty  cents,  unless  in  cases  where 
the  statute  specially  states  that  they  are  entitled  to  twenty-five 
cents.  This  charge  generally  includes  the  preparing  of  the  affi- 
davit. Justices  of  the  Peace  are  entitled  to  twenty-five  cents. 
This  includes'  the  drawing  up  of  the  affidavit ;  they  are.  however, 
entitled  to  this  amount  even  if  they  do  not  draw  the  affidavit. 
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(b)  To  acquire  or  undertake  the  whole  or  any  part  of 

the  business,  property  and  liabilities  of  any 
person  or  company  carrying  on  any  business 
which  the  company  is  authorized  to  carry  on, 
or  possessed  of  property  suitable  for  the  pur- 
poses of  the  company; 

(c)  To  apply  for,  purchase  or  otherwise  acquire,  any 

patents,  licenses,  concessions  and  the  like,  con- 
ferring any  exclusive  or  non-exclusive,  or  lim- 
ited right  to  use,  or  any  secret  or  other  informa- 
tion as  to  any  invention  which  may  seem  cap- 
able of  being  used  for  any  of  the  purposes  of 
the  company,  or  the  acquisition  of  which  may 
seem  calculated  directly  or  indirectly  to  benefit 
the  company,  and  to  use,  exercise,  develop  or 
grant  licenses  in  respect  of,  or  otherwise  turn 
to  account  the  property,  rights  or  information 
so  acquired; 

(d)  To  enter  into  partnership  or  into  any  arrangement 

for  sharing  of  profits,  union  of  interests,  co- 
operation, joint  adventure,  reciprocal  conces- 
sion or  otherwise,  with  any  person  or  company 
carrying  on  or  engaged  in  or  about  to  carry  on 
or  engage  in  any  business  or  transaction  which 
the  company  is  authorized  to  carry  on  or  en- 
gage in,  or  any  business  or  transaction  capable 
of  being  conducted  so  as  directly  or  indirectly 
to  benefit  the  company;  and  to  lend  money  to, 
guarantee  the  contracts  of,  or  otherwise  assist 
any  such  person  or  company,  and  to  take  or 
otherwise  acquir&  shares  and  securities  of  any 
such  company,  and  to  sell,  hold,  re-issue,  with 
or  without  guarantee,  or  otherwise  deal  with 
the  same; 

(e)  To  take,  or  otherwise  acquire  and  hold,  shares  in 

any  other  company  having  objects  altogether 
or  in  part  similar  to  those  of  the  company  or 
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carrying  on  any  business  capable  of  being  con- 
ducted so  as  directly  or  indirectly  to  benefit  the 
company ; 

(/)  To  enter  into  any  arrangements  with  any  authori- 
ties, municipal,  local  or  otherwise,  that  may 
seem  conducive  to  the  company's  objects,  or 
any  of  them,  and  to  obtain  from  any  such  au- 
thority any  rights,  privileges  and  concessions 
which  the  company  may  think  it  desirable  to 
obtain,  and  to  carry  out,  exercise  and  comply 
with  any  such  arrangements,  rights,  privileges 
and  concessions ; 

(g)  To  establish  and  support  or  aid  in  the  establish- 
ment and  support  of  associations,  institutions, 
funds,  trusts  and  conveniences  calculated  to 
benefit  employes  or  ex-employes  of  the  company 
(or  its  predecessors  in  business)  or  the  depend- 
ants or  connections,  of  such  persons,  and  to 
grant  pensions  and  allowances,  and  to  make 
payments  towards  insurance,  and  to  subscribe  or 
guarantee  money  for  charitable  or  benevolent 
objects,  or  for  any  exhibition  or  for  any  public, 
general  or  useful  object; 

(h)  To  promote  any  company  or  companies  for  the 
purpose  of  acquiring  all  or  any  of  the  property 
and  liabilities  of  the  company,  or  for  any  other 
purpose  which  may  seem  directly  or  indirectly 
calculated  to  benefit  the  company; 

(i)  To  purchase,  take  on  lease  or  in  exchange,  hire  or 
otherwise  acquire,  any  personal  property  and 
any  rights  or  privileges  which  the  company 
may  think  necessary  or  convenient  for  the  pur- 
poses of  its  business  and  in  particular  any  ma- 
chinery, plant,  stock-in-trade; 

(;')  To  construct,  improve,  maintain,  work,  manage, 
carry  out  or  control    any    roads,  ways,  tram- 
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ways,  branches  or  sidings,  bridges,  reservoirs, 
watercourses,  wharves,  manufactories,  ware- 
houses, electric  works,  shops,  stores  and  other 
works  and  conveniences  which  may  seem  cal- 
culated directly  or  indirectly  to  advance  the 
company's  interests,  and  to  contribute  to,  sub- 
sidize or  otherwise  assist  or  take  part  in  the  con- 
struction, improvement,  maintenance,  working, 
management,  carrying  out  or  control  thereof; 

(k)  To  lend  money  to  customers  and  others  having 
dealings  with  the  company  and  to  guarantee  the 
performance  of  contracts  by  any  such  persons; 

(I)  To  draw,  make,  accept,  endorse,  discount,  execute 
and  issue  promissory  notes,  bills  of  exchange, 
bills  of  lading,  warrants,  and  other  negotiable 
or  transferable  instruments; 

(m)  To  sell  or  dispose  of  the  undertaking  of  the  com- 
pany or  any  part  thereof  for  such  consideration 
as  the  company  may  think  fit,  and  in  particular 
for  shares,  debentures  or  securities  of  any  other 
company  having  objects  altogether  or  in  part 
similar  to  those  of  the  company; 

(n)  To  adopt  such  means  of  making  known  the  pro- 
ducts of  the  company  as  may  seem  expedient, 
and  in  particular  by  advertising  in  the  press, 
by  circulars,  by  purchase  and  exhibition  of 
works  of  art  or  interest,  by  publication  of  books 
and  periodicals  and  by  granting  prizes,  rewards 
and  donations; 

(o)  To  sell,  improve,  manage,  develop,  exchange, 
lease,  dispose  of,  turn  to  account  or  otherwise 
deal  with  all  or  any  part  of  the  property  and 
rights  of  the  company; 

(p)  To  do  all  or  any  of  the  above  things  as  principals, 
agents,  contractors,  trustees  or  otherwise,  and 
either  alone  or  in  conjunction  with  others ; 
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(g)  To  do  all  such  other  things  as  are  incidental  or 
conducive  to  the  attainment  of  the  above  ob- 
jects ; 


Incidental 
powers. 


Seal. 


Buildings,  etc. 


Real  estate. 


Provided,  however,  that  the  powers  set  out  in  any  or  all 
of  the  foregoing  paragraphs  may  be  withheld  by  the 
Letters  'Patent   or  Supplementary  Letters   Patent. 

The  Ontario  Companies  Acts  have  differed  from  the  English  Acts 
in  this  respect,  that  under  the  latter  Acts  it  was  held  that  a  com- 
pany could  transact  only  such  business  as  was  referred  to  in  the 
Memorandum  of  Association,  while  under  the  Ontario  Acts  large 
incidental  and  subsidiary  powers  were  expressly  given,  vid.  old 
section  25.  The  practice  under  the  English  Act  was  to  set  out  the 
objects  of  incorporation  most  extensively,  and  Ontario  practition- 
ers in  most  applications  considered  that  the  incidental  objects  of 
old  section  25  were  not  sufficient  and  followed  English  precedents. 
In  many  cases  all  of  Palmer's  common  forms  were  set  out  in  full. 
In  practice  this  has  become  very  cumbersome,  and  it  has  been 
thought  advisable  to  set  out  all  these  forms  in  the  Act  and  provide 
that  any  or  all  of  them  may  be  excepted. 

In  considering  the  objects  of  incorporation  due  weight  should 
be  given  to  the  following  English  cases :  — Haven  Gold  Mining  Co. 
20.  C.  D.  151;  German  Date  Co.  20,  Chy.  D.  169.  Crown  Bank 
44,  Ch.  D.  634;  Amalgamated  Syndicate,  1897,  2  Ch.  600.  Stephens 
v.  Mysore  Reef  Co.,  1902,  1  Ch.  745,  and  Pedlar  v.  Road  Block  Co., 
1905,  2  Ch.  427,  the  result  of  which  is  that  a  company  may  carry 
on  the  businesses  referred  to  in  various  sections,  only  when  it  is 
carrying  on  that  which  is  referred  to  in  the  first  section,  which 
has  been  considered  its  main  object. 

In  many  cases  the  applicants  may  not  desire  that  all  the  pro- 
visions of  this  section  should  apply  to  the  proposed  company.  For 
instance,  (m)  may  be  objectionable  because  the  consent  of  all  share- 
holders may  be  deemed  necessary  for  the  sale  of  the  undertaking. 
To  provide  for  such  cases  the  letters  patent  may  except  any,  or 
all  of  the  provisions  of  this  section. 

18.  Any  corporation  incorporated  under  this  Act.  shall 
have  power — 

(a)  To  alter  or  change  its   common  seal   at  pleasure. 

R.S.O.,  c.  191,  25  (a); 

(b)  To  construct,  maintain  and  alter  any  buildings  or 

works  necessary  or  convenient  for  the  purposes 
of  the  corporation.     R.S.O.,  c.  191,  25  (d): 

(c)  To  acquire  by  purchase,  lease  or  other  title    and 

to  hold,  use,  sell,  alienate  and  convey  any  real 
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estate  necessary  for  the  carrying  on  of  its  un- 
dertaking, and  the  corporation  shall,  upon  its 
incorporation,  become  and  be  invested  with  all 
the  property  and  rights,  real  and  personal  there- 
tofore held  by  or  for  it  under  any  trust  created 
with  a  view  to  its  incorporation.  R.S.O.,  c. 
191,  s.  25  (g). 

Ritchie  v.  Vermillion  Mining  Co.,  1  O.  h.  R.  654,  4  0.  L.  R. 
588. 

19.  Unless  other  special  statutory  enactments  apply,  n0  j^-if""^0 
parcel  of  land  or  interest  therein  at  any  time  acquired  byestate- 
the  corporation  and  not  required  for  its  actual  use  and 
occupation  or  not  held  by  way  of  security,  or  not  situate 
within  the  limits  or  within  one  mile  of  the  limits  of  any 
city  or  town,  shall  be  held  by  the  corporation  or  by  any 
trustee  on  its  behalf,  for  a  longer  period  than  seven  years 
after  the  acquisition  thereof,  or  after  it  has  ceased  to  be 
required  for  the  ordinary  purposes  of  the  corporation,  but 
shall  ■  be  absolutely  sold  and  disposed  of,  so  that  the  cor- 
poration shall  no  longer  retain  any  interest  therein  unless 
by  way  of  security;  and  any  such  parcel  of  land  or  any  in- 
terest therein  not  within  the  exceptions  hereinbefore  men- 
tioned, held  by  the  corporation  for  a  longer  period  than 
seven  years,  without  being  disposed  of,  shall  be  forfeited 
to  His  Majesty  for  the  use  of  this  Province;  provided  that 
the  Lieutenant-Governor  may  extend  the  said  period  from 
time  to  time  not  exceeding  in  the  whole  twelve  years;  and 
further  provided  that  no  such  forfeiture  shall  take  effect  or 
be  enforced  until  the  expiration  of  at  least  six  calendar 
months  after  notice  in  writing  to  the  corporation  of  the 
intention  of  His  Majesty  to  claim  such  forfeiture,  and  dur- 
ing such  six  months  the  corporation  may  dispose  of  tie 
same ;  and  it  shall  be  the  duty  of  the  corporation  to  give  the 
Lieutenant-Governor,  when  required,  a  full  and  correct 
statement  of  all  lands  at  the  date  of  such  statement  held  ■ 
by  or  in  trust  for  the  corporation.  R.S.O.,  c.  191,  s.  25, 
in  part.  ■ 

Where  an   Ontario   company   held  land   for   more   than    seveii 
years  which  was  not  required  for   its  actual   use   and   occupation, 
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and  which  was  not  sold  in  consequence  of  the  inability  of  the  com- 
pany to  make  a  sale  thereof,  it  became  forfeited  to  the  Crown. 
Upon  the  company  having  an  opportunity  of  selling  the  land  it 
applied  for  a  release  of  the  Crown's  interest  therein,  and  upon 
consideration  of  the  facts  of  the  case,  letters  patent  were  issued 
in  1894,  waiving  the  forfeiture  of  the  land,  subject,  however,  to  the 
condition  of  its  sale  within  two  years. 

mauues'notto      20.  The  provisions  of  this  Act  relating  to  matters  pre- 
leMerspatent,   liminary  to  the  issue  of  the  Letters  Patent  or  Supplemen- 
tc  tary  Letters  Patent  shall  he  deemed  to  be  directory  only; 

and  no  Letters  Patent  or  Supplementary  Letters  Patent, 
notice,  order  or  other  proceeding  by  or  on  behalf'  of  the 
Lieutenant-Governor,  Provincial  Secretary  or  other  Gov- 
ernment or  Departmental  officer  under  this  Act  shall  be 
held  to  be  void  or  voidable  on  account  of  any  irregularity, 
or  otherwise  in  respect  of  any  matter  preliminary  to  the 
issue  of  the  Letters  Patent  or  Supplementary  Letters 
Patent,  notice,  order  or  other  proceeding  or  of  any  alter- 
ations in  any  petition  or  documents  submitted  in  order  to 
make  them  comply  with  this  Act  or  with  the  departmental 
practice  thereunder.     R.S.O.,  c.  191,  s.  96. 


t  Forfeiture  of 
charter  for 
non-user. 


21.  If  a  corporation  incorporated  by  Letters  Patent  does 
not  go  into  actual  operation  within  two  years  after  incor- 
poration or  for  two  consecutive  years  does  not  use  its  cor- 
porate powers,  such  powers,  except  so  far  as  is  necessary 
for  the  winding  up  of  the  corporation,  shall  be  forfeited, 
and  its  name  in  whole  or  in  part  may  be  granted  to  another 
corporation,  and  in  any  action  or  proceeding  where  such 
non-user  is  alleged,  proof  of  user  shall  lie  upon  the  cor- 
poration, provided,  however,  that  no  such  forfeiture  shall 
affect  prejudicially  the  rights  of  creditors  as  they  exist  at 
the  date  of  such  forfeiture.     R.S.O.,  c.  191,  s.  98. 


Revocation  of 
charter. 


22.  The  Letters  Patent  by  which  a  corporation  is  incor- 
porated and  any  Supplementary  Letters  Patent  amending 
or  varying  the  same,  may,  at  any  time,  be  declared  to  be 
forfeited  and  may  be  revoked  and  made  void  by  an  Order 
of  the  Lieutenant-Governor  on  sufficient  cause  being  shown 
in  that  behalf,  and  such  forfeiture,  revocation  and  making 
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void  may  be  upon  such  conditions  and  subject  to  such  pro- 
visions as  to  the  Lieutenant-Governor  may  seem  proper. 
R.S.O.,  c.  191,  s.  99. 

For  instances  of  revocation  of  letters  patent,  see  page  265. 

23.  If  a  corporation  exercises  its  corporate  powers  when  i°^ff^^h 
the  number  of  its  shareholders  or  members  is  less  than  members- 
five,  for  a  period  of  six  months  after  the  number  has  been 
so  reduced,  every  person  who  is  a  shareholder  or  member 
of  the  corporation  during  the  time  that  it  so  exercised  its 
corporate  powers  after  such  period  of  six  months  and  is 
cognizant  of  the  fact  that  it  is  so  exercising  its  corporate 
powers  with  less  than  five  shareholders  or  members, 
shall  be  severally  liable  for  the  payment  of  the  whole 
of  the  debts  of  the  corporation  contracted  during  such 
time  and  may  be  sued  for  the  same  without  the 
joinder  in  the  action  or  suit  of  the  corporation  or  of 
any  other  shareholder  or  member,  but  any  shareholder 
or  member  who  has  become  aware  that  the  corporation  is 
exercising  its  corporate  powers  when  the  number  of  its 
shareholders  or  members  is  less  than  five,  may  serve  a  pro- 
test in  writing  on  the  corporation  and  may  by  registered 
letter  notify  the  Provincial  Secretary  of  such  protest  hav- 
ing been  served  and  of  the  facts  upon  which  it  is  based  and 
such  shareholder  or  member  may  thereby  and  not  otherwise 
from  the  date  of  his  said  protest  and  notification  exoner- 
ate himself  from  liability,  and  if  after  notice  from  the 
Provincial  Secretary,  the  corporation  refuses  or  negnects 
to  bring  the  number  of  its  shareholders  or  members  up  to 
five  such  refusal  or  neglect  may  upon  the  report  of  the 
Provincial  Secretary,  be  regarded  by  the  Lieutenant- 
Governor  as  sufficient  cause  for  the  revocation  of  tbe  char- 
ier of  the  corporation.  R.S.O.,  c.  191,  s:  100. 
See  remarks  in  Chapter  V  as  to  this  section. 

2i.  The  charter  of  a  corporation  incorporated  by  letters  fh™^rdero£ 
patent  may  be  surrendered  if  the    corporation   proves    to 
the  satisfaction  of  the  Lieutenant-Governor:  — 
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(a)  That  it  has  no  debts  existing  or  other  rights  in 
question;  or, 

(o)  That  it  has  parted  with  its  property,  divided  its 
assets  rateably  amongst  its  shareholders  or 
members  and  has  no  debts  or  liabilities;  or, 

(c)  That  the  debts  and  obligations  of  the  corporation 

have  been  duly  provided  for  or  protected  or 
that  the  creditors  of  the  corporation  or  other 
persons  holding  them  consent; 

(d)  And  that  the  corporation  has  given  notice  of  the 

application  for  leiave  to  surrender  by  pub- 
lishing the  same  once  in  the  Ontario  Gazette 
and  once  in  a  newspaper  published  at  or  as 
near  as  may  be  to  the  place  where  the  corpor- 
ation has  its  head  office,  or  if  it  be  without  share 
capital  where  its  operations  are  carried  on; 

And  the  Lieutenant-Governor  upon  a  due  compliance 
with  the  provisions  of  this  section,  may  accept  the  charter 
and  direct  its  cancellation,  and  may,  by  his  Order,  fix  a 
date  upon  and  from  which  the  corporation  shall  be  deemed 
'to  be  dissolved,  and  the  corporation  shall  thereby  and 
thereupon  become  dissolved  accordingly.  R.S.O.,  c.  191, 
s    101. 

Charters  are  surrendered  under  various  circumstances,  such  as 
where  the"  company  has  parted  with  its  assets ;  where  it  has  been 
burned  out,  and  the  mortgagee  has  taken  possession;  or  where  it 
has  disposed  of  its  assets  arid  the  cash  is  divided .  amongst  its 
shareholders. 

The  application  must  be  by  a  formal  petition,  see  Form  252, 
signed  by  the  executive  officers  of  the  company  and  passed  under 
the  company's  seal.  The  petition  should  set  forth  the  material 
facts,  such  as  the  incorporation  of  the  company,  etc.,  etc.,  and 
should  specify  clearly  the  grounds,  upon  which  the  company  feels 
that  it  is  justified  in  making  the  application  under  the  provisions 
above  referred  to,  and  should  show  that  the  company  has  author- 
ized the  making  of  the  application.  The  contents  of  the  petition 
must  be  verified  by  affidavit,  see  Form  253,  to  be  made  by  one  or 
more  persons  conversant  with  the  affairs  of  the  company.  A  veri- 
fied statement,  see  Form  254,  of  the  affairs  of  the  company  should 
also  be  filed  with  the  petition,  as  well  as  documentary  evidence  that 
notice  of  the  intention  of  the  company  to  apply  for  leave  to  sur- 
render its  charter    has,   in    the  form  of    an    advertisement,  been 
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inserted  once  in  the  Ontario  Gazette,  see  Form  '255,  and  once  in  a 
newspaper  published  at,  or  as  near  as  may  be  the  place  where 
the  corporation  has  its  head  office,  or  if  it  be  without  share  capital, 
where  its  operations  are  carried  on. 

The  date  upon  which  the  dissolution  of  the  company  is  to  take 
effect  should  also  be  specified  in  the  petition. 

The  charter  itself  must  be  transmitted  in  order  that  it  may 
ultimately  have  endorsed  upon  it  the  fact  that  its  surrender  has 
been  accepted  by  the  Lieutenant-Governor,  and  that  it  may  be 
officially  cancelled  and  deposited  in  the  office  of  the  Deputy  Pro- 
vincial Registrar. 

25.  The  corporate  existence  of  a  corporation  incorpor-  E^t°J,ce  of 
ated'  otherwise  than  by  Letters  Patent  may  be  terminated  corporations, 
by  order  of  the  Lieutenant-Governor  upon  petition  therefor 

by  such  corporation  under  like  circumstances,  in  like  man- 
ner and  with  like  effect  as  a  corporation  incorporated  by 
Letters  Patent  may  surrender  its  charter.    . 

26.  The  Lieutenant-Governor-in-Council  may,  from  time  SemX by 
to  time,  make  regulations  with  respect  to    the    following c°™™"rm 
matters,  namely :  — 

(a)  The  cases  in  which  notice  of  application  for  Let- 

ters Patent  or  Supplementary  Letters  Patent 
under  this  Act  must  be  given  ; 

Under  the  practice  of  the  Department  no  notice  is  now  required 
if  the  applicants  are  able  to  swear  that  no  public  or  private  inter- 
est will  be  prejudicially  affected  by  their  incorporation. 

(b)  The  forms  of  Letters  Patent,  Supplementary  Let- 

ters Patent,  notices  and  other  "instruments  and 
documents  relating  to  applications  and  other 
proceedings  under  this  Act; 

(c)  The  form  and  manner  of  the  giving  of  any  notice 

required  by  this  Act; 

and   such  regulations   shall  be   published  in    the    Ontario 

Gazette.    R.S.O.,  c.  191,  s.  11. 

Where  notice  is  required  under  any  section  of  this  Act,  the 
notes  thereunder  indicate  the  Departmental  requirements  as  to 
place  and  number  of  insertions,  of  such  notices. 
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Use  of  word 
"  Limited." 


NAME   OF   CORPORATION. 

27. — (1)  The  corporate  name  of  every  company  with 
share  capital  shall  have  the  word  "Limited"  as  the  last 
word  thereof. 


Penalty. 


Proviso. 


Limitation  of 
prosecutions. 


(2)  Wherever  the  company  or  any  director,  manager, 
officer  or  employee  thereof  uses  the  name  of  the  company, 
the  word  "Limited"  shall  appear  as  the  last  word  thereof; 
Provided,  that  stamping,  writing,  printing,  or  otherwise 
marking  on  goods,  wares  and  merchandise  of  the  company, 
or  upon  packages  containing  the  same  shall  not  be  deemed 
to  be  within  the  provisions  of  this  section :  Provided  also 
that  where  the  word  "company,"  "club,"  "association"  or 
other  equivalent  word  forms  part  of  the  said  name  the 
word  "Limited"  may  be  abbreviated  to  "Ltd."  or  "Ld." 

In  old  section  23  as  amended  by.  63  Vic.  c.  23,  sr  3,  an  enumer- 
ation of  all  places  where  the  name  of  a  company  may  be  used  was 
set  out  and  the  word  "limited"  directed  to  be  there  used.  In 
drafting  that  section  the  canon  of  construction  "where  you  par- 
ticularize you  limit"  appears  to  have  been  overlooked.  It  appears 
simpler  and  more  to  the  point  to  say  that  wherever  the  name  is 
used  the  word  "limited"   shall  appear,   and  this  section  does  so. 

(3)  Every  company  and  every  director,  manager,  officer 
or  other  employee  making  default  in  complying  with  the 
foregoing  provisions  of  this  section  shall  be  liable  upon 
summary  conviction  to  a  penalty  not  exceeding  ten  dollars 
for  each  and  everv  offencs :  Provided,  that  the  offender 
upon  a  subsequent  conviction  for  a  similar  offence  commit- 
ted after  such  first  conviction  shall  be  liable  upon  summary 
conviction  to  a  penalty  not  exceeding  one  hundred  dollars. 

(4)  The  prosecution  or  proceeding  to  recover  a  penalty 
for  an  offence  against  the  foregoing  provisions  of  this  sec- 
tion shall  be  commenced  within  six  months  after  the  of- 
fence has  been  committed  and  not  afterwards.  63  Vic. 
c.  23,  s.  3  . 
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28.  The  name  of  every  corporation    snail    not  on    any  Name  to  be  free 

...  .   "  .  fromobjectiou. 

public  ground  be  objectionable  and  shall  not  be  that  of  any 
known  corporation  or  association  incorporated  or  unincor- 
porated, or  of  any  partnership  or  of  any  individual  or  any 
name  under  which  any  known  business  is  being  carried  on, 
or  so  nearly  resembling  the  same  as  to  deceive;  provided, 
however,  that  a  subsisting  corporation,  association,  part- 
nership, individual  or  person  may  consent  that  its  or  his 
name,  in  whole  or  in  part,  be  granted  to  a  new  corpora- 
tion incorporated  for  the  purpose  of  acquiring  its  or  his 
business  or  promoting  its  objects.  R.S.O.,  c.  191,  s.  10 
(a). 

This  is  the  second  part  of  old  section  10  (a)  with  this  change — • 
Under  the  section  referred  to,  a  firm,  individual  or  corporation 
could  consent  to  its  name  being  used  without  limitation — under 
this  section  such  name  may  be  used  only  by  a  corporation  taking 
over  the  undertaking  of  the  individual,  firm  or  company. 

29.  The  name  of  a  corporation  which  has  not,  for  three  failure  to 
consecutive  years,  made  the  annual  summary  prescribed  byretums- 
this  Act,  may  be  given  in  whole  or  in  part  to  a  new  cor- 
poration, unless  the  defaulting  corporation,   on  notice  by 

the  Provincial  Secretary  by  T<;^;stered  letter  addressed  to 
the  corporation  or  its  president  as  shown  by  its  last  return, 
proves  to  the  satisfaction  of  the  Lieutenant-Governor  that 
it  is  still  a  subsisting  corporation;  provided,  that  if  at  the 
end  of  one  month  from  the  date  of  such  notice,  the  Provin- 
cial Secretary  shall  not  have  received  from  the  corporation 
or  its  president  response  to  such  notice,  the  corporati  m 
may  be  deemed  to  be  not  a  subsisting  corporation,  aad  no 
longer  entitled  to  the  sole  use  of  its  corporate  name ;  and 
further  provided,  that  when  no  annual  summary  has'  been 
fyled  by  a  corporation  for  three  years  immediately  follow- 
ing its  incorporation  its  name  may  be  given  to  another  cor- 
poration without  notice  and  such  corporation  shall  be 
deemed  not  to  be  subsisting.     1  Edw.  VII.,  c.  18,  s.  3. 

30.  In  case  it  is  made  to  appear  to  the  satisfaction  of  change  of 
the  Lieutenant-Governor  that  any  corporation    is    incor-  objectionable. 
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porated  under,  a  name  the  same  as,  or  so  similar  to  that 
of  an  existing  corporation,  company,  partnership,  associ- 
ation, individual,  or  business  as  to  deceive,  the  Lieuten- 
ant-Governor may  by  Order,  change  the  name  of  the  cor- 
poration.    R.S.O.,  c.  191,  s.  24. 

L^u'tenSS"8  *°     31. — (1)  Where  a  corporation  is  desirous  of  changing  its 

chanSs°names  name,  the  Lieutenant-Governor,  upon  being  satisfied  that 

o  companies.  ^e    corp0ration  js  {n  a  solvent  condition,  and    that    the 

change  desired  is  not  for  any  improper  purpose,   and  is 

not  otherwise  objectionable,   may    by    Order    change  the 

name  of  the  corporation.     E.S.O.,  c.  215,  s.  1. 

PosedSnSme  is      (2)  In  case  the  proposed  name  is  considered  objection- 
objectionable.  arJle,  ^g  Lieutenant-Governor  may  change  the    name  of 

the  corporation  to  some  unobjectionable  name.     R.S.O., 

c.  215,  s.  3. 

The  application  must  be  by  the  formal  petition  of  the  executive 
officers  of  the  company,  passed  under  the  company's  common  seal, 
addressed  to  the  Lieutenant-Governor  setting  forth  the  facts,  and 
stating : 

1.  That  the  company  is  desirous  of  changing  its  name  from 

to 

2.  That  the  company  is  in  a  solvent  condition ; 

3.  That  the  change  desired  is  not  for  any  improper  purpose  and 
is  not  otherwise  objectionable; 

4.  That  the  new  name  is  not  that  of  any  known  company  in- 
corporated or  unincorporated,  or  of  any  partnership  or  individual, 
or  any  name  under  which  any  known  business  is  being  carried  on, 
or  so  nearly  resembling  the  same  as  to  deceive    and 

5.  That  the  company  has  authorized  the  making  of  the  appli- 
cation. 

These  facts  should  be  verified  by  affidavit. 

Evidence  of  the  solvency  of  the  company  must  consist  of  a, 
sworn  copy  of  the  last  balance  sheet  or  other  sufficient  stateirent  of 
the  affairs  of  the  company,  prepared  by  some  responsible  person 
conversant  with  its  business.  The  statement  should,  with  reason- 
able detail,  show  the  nature,  character  and  value  of  the  company  s 
assets,  and  the  character  of  its  liabilities.  If  more  than  a  month  or 
so  has  elapsed  since  the  preparation  of  the  statement,  the  affi- 
davit verifying  its  contents  must,  if  such  be  the  case,  show  that 
the  position  of  the  company  has  not  materially  changed  since  the 
statement  was  prepared. 

The  fee  to  be  paid  by  a  company  for  an  Order  changing  its 
name  is  $25. 
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Forms  for  Changing  the  Name  of  a  Company. 

Resolution  authorizing  application  Form  No.  245 

Petition  for  change  of  name  

Affidavit  verifying  same    

Affidavit  verifying  signatures  to  petition   

Evidence  of  company's   solvency    

Affidavit  verifying  Balance  Sheet  


246 
248 
247 
249 
250 


32.  Notice  of  the  change  -of  the  name  of  a  corporation^^0' 
shall  be  given  by  the  Provincial  Secretary  by  publication 

in  the  Ontario  Gazette.     New. 

This  notice  is  given  without  charge  to  the  applicants. 

33.  No  such  alteration  of  the  name  of  a  corporation  shall  change  not  to 
affect  the  rights  or  obligations  of  the  corporation ;  and    all  obligations. 
proceedings  that  might  have  been  continued  or  commenced 

by  or  against  the  corporation  by  its  former  name  may  be 
continued  or  commenced  by  or  against  the  corporation  by 
its  new  name. 


PAET  III. 

MEETINGS   OF   COMPANY. 

34. — (1)  The  provisional  directors  of  a  company  not  First  meeting. 
offering  shares  for  public  subscription,  shall  call  a  general 
meeting  of  the  company  to  be  held  at  a  convenient  place 
within  two  months  from  the  date  of  the  Letters  Patent  for 
the  purpose  of  electing  directors,  appointing  auditors,  sanc- 
tioning the  by-laws  of  the  company,  and  transacting  such 
other  business  as  may  be  necessary  to  enable  the  company 
to  carry  on  its  undertaking,  and  shall,  at  least  ten  days  be- 
fore the  day  on  which  such  meeting  is  held,  give  notice  of 
such  meeting  by  registered  letter  addressed  to  each  share- 
holder, setting  out  in  detail  the  business  to  be  transacted 
and  matters  to  be  considered  thereat. 

(2)  The  provisional  directors  shall  report  to  such  meet-  Kepon  „t  firet 
ing  the  number  of  shares  subscribed  or  underwritten;  theraeellng 
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names  of  the  subscribers  or  underwriters;  the  amount  paid 
thereon;  all  contracts  entered  into  by  or  on  behalf  of  the 
company;  the  amount  of  the  preliminary  expenses  and  a 
financial  statement  of  the  affairs  of  the  company  signed 
by  the  auditors  (if  any).     New. 

mayecaiiderS  (3)  If  tne  said  meeting  is  not  called  by  the  provisional 
directors  as  aforesaid,  any  three  or  more  shareholders  of 
the  company  may  call  the  meeting.  R.S.O.,  c.  191,  s.  16, 
amended. 

(1)  This  is  old  section  16,  subsection  1,  changed  as  follows: 
The  last  clause  is  incorporated  in  an  appropriate  place  in  the  sec- 
tion and  the  words  "for  the  purpose  of  organizing  the  company 
for  the  commencement  of  business"  are  made  more  definite. 

(2)  This  subsection  is  new.  It  will  enable  the  shareholders  to 
see  the  state  of  organization,  the  shares  subscribed  and  the  con- 
tracts,  if  any,  made  by  the  provisional  directors. 

A  statutory  meeting  of  companies  offering  shares  for  p  jblic 
subscription  is  provided  by  section  111. 

ing.lpe°  mee  35.  In  default  of  other  express  provisions  in  such  behalf 
in  the  special  Act  the  Letters  Patent  or  by-laws  of  the  com- 
pany, notice  of  the  time  and  place  for  holding  general 
meetings  of  the  company,  including  the  annual  and  special 
meetings  shall  be  given  at  least  ten  days  previously  there- 
to by  registered  letter  to  each  shareholder  at  his  last  known 
address,  and  by  an  advertisement  in  some  newspaper  pub- 
lished at  or  as  near  as  may  be  to  the  head  office  and  to  the 
chief  place  of  business  of  the  company,  if  these  differ,  or 
in  the  Ontario  Gazette.  R.S.O.,  c.  191,  s.  50,  amended. 
Allen  v.   Gold  Reefs,   1900,  1  Ch.  656. 

Annual  meet-  36. — (1)  The  annual  meeting  of  the  shareholders  of  the 
company  shall  be  held  at  such  time  and  place  in  each  year 
as  the  Special  Act,  Letters  Patent,  or  by-laws  of  the  com- 
pany may  provide,  and  in  default  of  such  provisions  in 
that  behalf  the  annual  meeting  shall  be  held  at  the  place 
named  in  the  Letters  Patent  as  the  place  of  the  head  office 
of  the  company,  on  the  fourth  Wednesday  in'  January  in 
every  year. 
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(2)  At  such  meeting  the  directors  shall  lay  before  the 
company, 

(a)  A  balance  sheet  made  up  to  a  date  not  more  than 
three  months  before  such  annual  meeting; 

(6)  A  statement  of  income  and  expenditure  for  the 
financial  period  ending  upon  the  date  of  such 
balance  sheet; 

(c)  The  report  of  the  auditor  or  auditors; 

{<!)  Such  further  information  respecting  the  com- 
pany's financial  position  as  the  Letters  Patent 
or  the  by-laws  of  the  company  may  require; 

and,  on  resolution  affirmed  by  shareholders  holding  at 
least  five  per  centum  of  the  capital  of  the  company,  shall 
furnish  a  copy  thereof  to  every  shareholder  personally 
present  at  such  meeting  and  demanding  the  same. 

(3)  The  balance  sheet  (')  shall  be  drawn  up  so  as  to  dis- 
tinguish at  least  the  following  classes  of  assets  and  liabil- 
ities, namely :  — 

(a)  Cash; 

(b)  Debts  owing  to  the  company  from  its  customers ; 

(c)  Debts   owing  to   the  company  from  its  directors, 

officers  and  shareholders; 

(d)  Stock  in  trade  ; 

(e)  Expenditures  made  on  account  of  future  business; 
(/)  Land,  buildings  and  plant; 

(g)  Goodwill,  franchises,  patents  and  copyrights, 
trademarks,   leases,  contracts  and  licenses; 

(h)  Debts  owing  by  the  company  secured  by  mortgage 
or  other  lien  upon  the  property  of  the  company ; 

(i)  Debts  owing  by  the  company  but  not  secured  ; 

(k)  Amount  received  on  common  shares ; 

(')  See  Form  225.  post. 
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Special  meet- 
ings. 


(I)  Amount  received  on  preferred  shares; 

(m)  Indirect  and  contingent  liabilties. 

(New.) 

This  is  old  section  51  largely  extended.  As  the  Act  stood  there 
did  not  appear  to  be  any  section  requiring  the  directors  to  make 
a  report  of  the  financial  state  of  the  company  to  the  shareholders. 
This  section  provides  for  »  balance  sheet  of  the  company's  affairs 
being  produced  and  on  resolution  distributed  to  such  of  the  share- 
holders as  ask  for  it.  The  items  of  this  balance  sheet  are  such 
as  will  enable  a  shareholder  to  intelligently  understand  the  affairs 
of  the  company  and  such  as  may  prevent  directors  from  covering 
up  the  accounts  so  as  to  mislead  shareholders. 

37.  The-  directors  may  and  upon  a  requisition  (2)  made 
in  writing  by  the  holders  of  not  less  than  one-tenth  of  the 
subscribed  shares  of  the  company  shall,  convene  a  special 
general  meeting  of  the  company,  to  transact  the  business 
set  out  in  the  notice  calling  such  meeting.  R.S.O.,  c.  191, 
s.  52,  amended. 


Directors  to 
call  meeting. 


1'residing 
officer. 


38.  Upon  the  receipt  of  such  requisition,  which  shall  set 
out  the  objects  for  which  such  meeting  is  proposed  to  be 
called  and  shall  be  left  at  the  head  office  of  the  company, 
the  directors  shall  forthwith  proceed  to  convene  a  special 
general  meeting.  If  they  do  not  cause  the  same  to  be  held 
within  twenty-one  days  from  date  upon  which  the  requisi- 
tion was  left  at  the  head  office  of  the  company,  any  share- 
holders, holding  not  less  than  one-tenth  in  value  of  the  sub- 
scribed shares  of  the  company  whether  they  signed  the  re- 
quisition or  not,  may  themselves  convene  such  special  gen- 
eral meeting.     R.S.O.  1897,  c.  191,  ss.  53,  54. 

Old  sections  56  and  57  are  omitted.  They  provided  for  a 
quorum.  It  is  questionable  whether  such  is  necessary.  If  all 
shareholders  have  notice,  as  is  provided,  the  business  of  the  com- 
pany should  go  on.  Provisions  for  a  quorum  more  often  learl  to 
obstruction  than  good  business. 

In  re  State  of  Wyoming  Syndicate,  1901,  2  Ch.  431. 

39.  The  president  of  the  company  shall  preside  as  chair- 
man at  every  general  meeting  of  the  company;  if  there  is 


(*)  See  Form  290. 
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no  president  or  if  at  any  meeting  he  is  not  present  within 

fifteen  minutes  after  the  time  appointed  for  holding  the  chairman  tobe 

rr  °  elected  when 

meeting,  the  shareholders  present  shall  choose  some    one  necessary. 
of  their  number  to  be  chairman.    R.S.O.,  c.  191,  ss.  58,  59. 

40.  The  chairman  may  with  the  consent  of  the  meeting  by  consent, 
and  subject  to  such  conditions  as  the  meeting  may  decide, 
adjourn  any  meeting  from  time  to  time  and  from  place  to 
place.     E.S.O.,  c.  191,  s.  60. 

n*i  it    Procedure  as  to 

41.  At  any  general  meeting,  unless  a  poll  is  demanded,  resolution. 
a  declaration  by  the  chairman  that  a  resolution  has  been 
carried  and  an  entry  to  that  effect  in  the  proceedings  of 

the  company,  shall  be  prima  facie  evidence  of  the  fact, 
without  proof  of  the  number  or  proportion  of  the  votes 
recorded  in  favour  of  or  against  such  resolution.  E..S.O. 
c.  191,  s.  61. 

Taking  vote 

42.  If  a  poll  is  demanded,  it  shall  be  taken  in  such  man-  yhenpoiiis 

r  ■  demanded. 

ner  as  the  by-laws  prescribe,  and  in  case  the  by-laws  make 
no  provision  therefor,  then  as  the  chairman  may  direct. 
In  the  case  of  an  equality  of  votes,  at  any  general  meeting, 
the  chairman  shall  be  entitled  to  a  second  or  casting  vote. 
R.S.O.,  c.  191,  s.  62. 

43.  Subject  to  the  Special  Act,  Letters  Patent  or  by-laws  Votes- 
of  the  company,   at  all  general  meetings  of  the  company 

every  shareholder  shall  be  entitled  to  as  many  votes  as  he  ghareholders 
holds  shares  in  the  company,  and  may  vote  by  proxy,  but  ™ ferrear  not  to 
no  shareholder  being  in  arrear  in  respect  of  any  call  shall 
be  entitled  to  vote  at  any  meeting  of  the  company.   R.S.O., 
c.  191,  s.  63,  64,  amended. 

Thisis  old  sections  63,  64  run  together  with  the  addition  that 
the  provisions  of  the  section  may  be  qualified  by  the  Special  Act, 
letters  patent  or  by-law.  The  object  of  this  is  to  enable  the  provi- 
sions for  preferred  or  deferred  shares  to  be  extended  to  exclude 
the_  holders  of  such  shares  from  any  control  of  the  company  while 
their  dividends  are  paid.  Under  the  old  Act  preferred  shares  might 
have  any  advantage  over  ordinary  shares,  but  they  could  not  be 
limited  in  any  respect. 
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PI  AC  6  of 

meeting?.  44.  All  meetings  of  the  shareholders  and  directors  shall 

be  held  at  the  place  of  the  head  office  of  the  company,  save 

and  except  when  the  company  is  authorized  by  the  Special 

Acts,  Letters  Patent  or  Supplementary  Letters  Patent,  to 

hold  meetings  of  shareholders  or  directors  out  of  Ontario. 

This  section  is  new  in  that  it  provides  that  meetings  of  com- 
panies must  be  held  at  the  place  of  the  head  office.  This  appears 
necessary.  It  also  provides  for  meetings  being  held  out  of  the 
Province. 

Application  of        45_    Tlli8   part   of  the   A<jt   ghall   apply   only  t0  companies 

having  share  capital.     New. 


PART  IV. 

SHAKES,    CALLS. 

certificate.  ^*-  Every  shareholder  shall,   without  payment,   be  en- 

titled to  a  certificate  under  the  common  seal  of  the  com- 
pany specifying  the  share  or  shares  held  by  him  and  the 
amount  paid  up  thereon,  provided  that  in  respect  of  a 
share  or  shares  held  jointly  by  several  persons,  the  com- 
pany shall  not  be  bound  to  issue  more  than  one  certificate, 
and  delivery  of  a  certificate  for  a  share  to  one  of  several 
joint  holders  shall  be  sufficient  delivery  to  all.    New. 

There  was  no  provision  in  the  old  Act  for  the  issue  of  share 
certificates  or  receipts  for  calls. 

Lost  certificate.  47.  jf  a  share  certificate  is  defaced,  lost  or  destroyed,  it 
may  be  renewed  on  payment  of  such  fee,  if  any,  not  ex- 
ceeding twenty-five  cents,  and  on  such  terms,  if  any,  as  to 
evidence  and  indemnity  as  the  directors  think  fit.     New. 

shares  personal  48.  The  shares  of  the  company,  shall  be  deemed  personal 
estate  and  shall  be  transferable  on  the  books  of  the  com- 
pany, in  such  manner  and  subject  to  such  conditions  and 
restrictions  as  by  this  Act,  the  special  Act,  the  Letters 
Patent  or  by-laws  of  the  company  may  be  prescribed. 
R.S.O.,  c.  191,  s.  27. 
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49\  No  shareholder  of  a  co-operative  cold  storage  com- 
pany or  association  to  which  aid  has  been  or  may  here- 
after be  granted  under  the  provisions  of  any  statute  in  that 
behalf,  or  of  a  cheese  and  butter  manufacturing  company 
carried  on  for  co-operative  purposes,  shall  hold  shares  ex- 
ceeding $1,000. 


Directors  may 
refuse  transfer 


50.  The  directors  may  refuse  to  allow  the  entry  in  any 
such  books,  of  any  transfer  of  shares  whereof  the  whole  JJettoSTcaw 
amount  has  not  been  paid  in;  and  whenever  entry  is  made 

in  such  book  of  any  transfer  of  shares  not  fully  paid  in, 
to  a  person  being  of  apparently  not  sufficient  means,  the 
directors  present  when  such  entry  is  authorized  shall  be 
jointly   and  severally  liable  to  the  creditors  of  the  com- 
pany in  the  same  manner  and  to  the  same  extent  as  the  Jt  t"ey aiiowty 
transferring  shareholder,  but  for  such  entry,  would   have  persons' Vith- 
been;  but  if  any    director    present,    when  such    entry  isoutmeans- 
allowed,    forthwith,  enters   a    written   protest    against   the 
same,  and  within  eight  days  thereafter  causes  such  protest 
to  be  notified,  by  registered  letter,  to  the  Provincial  Sec- 
retary, such  director  may  thereby,  and  not  otherwise,  ex- 
onerate himself  from  such  liability.'    R.S.O.,  c.  191,  s.  28. 

Be  Imperial  Starch  Co.,  10  O.  L.  R.  22. 

Be  Paton  and  Cramp  Steel  Co.,  9  0.   L.   R.   3. 

51.  The  directors,  upon  the  passing  of  a  by-law  author- 
izing the  payment  of  a  dividend  upon  shares  of  the  com- 
pany, may  direct  that  no  entry  of  transfers  shall  be  made 
in  the  books  of  the  company  for  a  period  of  two  weeks  im- 
mediately preceding  the  payment  of  such  dividend  aud 
pavment  thereof  shall  be  made  to  the  shareholders  of  re- 
cord on  the  date  of  closing  said  books.     New. 

52.  No  transfer  of  shares  unless    made    by   sale    under  Transfer  valid 
execution,  or  under  the  order  or  judgment  of  some  com-  eStry*fter 
petent  court  in  that  behalf,  shall,  until  entry  thereof  has 

been  duly  made,  be  valid  for  any  purpose  whatever,,  save 
only  as  exhibiting  the  rights  of  the  parties  thereto  toward 
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each  other,  and  as  rendering  the  transferee  liable,  ad  in- 
terim, jointly  and  severally  with  the  transferor,  to  the  com- 
pany and  its  creditors,  until  entry  thereof  has  been  duly 
made  in  the  books  of  the  company.    R.S.O.,  c.  191,  s.  29. 

Muton  v.  Cowan,  25  Ont.,  529;  Smith  v.  Walkerville,  23  A. 
R.  95. 

Be  McKain  and  Canadian  Birkbeck  Investment  Co.,  7  0.  L. 
R.  241. 

beanotified.maT  53. — (1)  The  directors  may,  for  the  purpose  of  notifying 
the  person  or  persons  registered  therein  as  owners  of  such 
shares,  refuse  to  allow  the  entry  in  any  such  books  of  a 
transfer  of  shares. 

Sdgec^eL  (2)  Such  owner  may  lodge  a  caveat  against  the  entry  of 
such  transfer,  and  thereupon  such  transfer  shall  not  be 
made  for  a  period  of  forty-eight  hours. 

heenteredit         (3)   If  within  one  week  from  the  giving  of  "such  notice 

served™  or  the  expiration  of  the  said  period  of  forty-eight  hours, 

whichever  shall  last  expire,  no  order  shall  have  been  served 

upon  the  company  enjoining  the  entry  of  such  transfer, 

the  company  may  enter  the  same. 

tobeYiabieH  (4)  When  a  transfer  is  entered  after  the  proceedings 
compiled  with,  heretofore  set  out  the  company  shall  be  free  from  liability 
in  respect  of  shares  so  transferred  to  a  person  whose  rights 
are  purported  to  be  transferred  but  without  prejudice  to 
any  claim  which  the  transferor  may  have  against  the  trans- 
feree.    New. 

totranstos8 a8  54.  No  shares  shall  be  transferable  until  all  previous 
calls  have  been  fully  paid  in,  or  until  declared  forfeited  for 
non-payment  of  calls.     R.S.O.,  c.  191,  s.  30. 

instalments.  '  55.  The  directors  of  the  company  may  call  in  and  de- 
mand from  the  shareholders  thereof,  the  amount  unpaid 
on  shares  by  them  subscribed  or  held,  at  such  times  and- 
places  and  in  such  payments  or  instalments  as  the  Letters 
Patent  or  this  Act,  or  the  by-laws  of  the  company  require 
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or  allow  j  and  interest  shall  accrue  at  the  legal  rate  for  the 
time  being  npon  the  amount  of  any  unpaid  call,  from  the 
day  appointed  for  payment  of  such  call.  R.S.O.,  c.  191, 
b.  32. 

56.  If,  after  a  demand  therefor,  any  call  is  not  paid  shares, 
within  the  time  and  in  the  manner  provided  by  the  Special 
Act  or  Letters  Patent  or  by-laws  the  directors  by  resolu- 
tion to  that  effect,  reciting  the  facts  and  duly  recorded  in 
their  minutes,  may  summarily  forfeit  any  shares  where- 
on such  payment  is  not  made;  and  the  same  shall  there- 
upon become  the  property  of  the  company  and  may  be  dis- 
posed of,  as  by  by-law  or  otherwise  the  company  may 
ordain ;  provided  that  such  forfeiture  shall  not  relieve  any 
shareholder  of  any  liability  to  the  companv  or  any  creditor. 
R.S.O.,  c.  191,  s.  35,  amended. 

This  is  old  section  35  with  slight  changes.  The  word  "such"  is 
struck  out  of  the  first  line.  The  demand  does  not  appear  to  have 
been  mentioned  in  a  prior  section.  The  section,  as  it  stood,  appear- 
ed to  imply  that  express  provisions  should  be  made  for  the  demand 
of  payment.  It  was  thought  better  to  leave  the  demand  such  .as 
would  ordinarily  be  made  in  case  of  a  debt  due  on  demand,  and 
provide  that  the  payment  is  due  according  to  the  provisions  there- 
for in  by-law,  etc. 

Sections  57-65,  inclusive,  following  are  new  and  are  taken 
from  the  Imperial  Companies  Act,  1867.  The  main  object  of  sec- 
tions is  to  enable  a  company  to  issue  a  kind  of  security  which  is 
probably  the  most  important  dealt  in  on  the  European  Exchanges. 
This  kind  of  security  is  particularly  popular  in  France  with  small 
investf  i\s  and  the  French  law  enables  share  certificates  to  be  easily 
dealt  with.  There  is  no  change  from  the  Imperial  Act  except 
where  the  necessities  of  our  Act  demand  verbal  changes. 

57.  A  company  if  authorized  so  to  do  by  Letters  Patent  issue  of  share 
or  Supplementary  Letters  Patent  and  subject  to  the  pro- 
visions thereof,  may,  with  respect  to  any  share  which  is 

fully  paid  up,  issue  under  its  common  seal  a  warrant  stat- 
ing that  the  bearer  of  the  warrant  is  entitled  to  tie  share 
or  shares  therein  specified,  and  may  provide,  by  coupons  or 
otherwise,  for  the  payment  of  the  future  dividends  on  the 
share  or  shares  included  in  such  warrant,  hereinafter  re- 
ferred to  as  a  share  warrant. 
20 
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shareewarrante.  88.  A  share  warrant  shall  entitle  the  bearer  of  such  war- 
rant to  the  shares  specified  in  it  and  such  shares  may  be 
transferred  by  the  delivery  of  the  share  warrant. 

share^varranta.  ^9.  The  bearer  of  a  share  warrant  shall,  subject  to  the 
provisions  and  regulations  contained  in  the  Letters  Patent 
or  Supplementary  Letters  Patent,  respecting  share  war- 
rants, be  entitled  on  surrendering  such  warrant  for  can- 
cellation, to  have  his  name  entered  as  a  shareholder  in 
the  register  of  shareholders,  and  the  company  shall  be 
responsible  for  any  loss  incurred  by  any  person  by  reason 
of  the  company  entering  in  its  register  of  shareholders  the 
name  of  any  bearer  of  a  share  warrant  in  respect  of  the 
shares  specified  therein  without  the  share  warrant  being 
surrendered  and  cancelled. 

Holders  of  60.  The  bearer  of  a  share  warrant  may,  if  the  regula- 

not  to  be         tions  respecting  share  warrants  so  provide,  be  deemed  to  be 
holders  for  cer-  a  shareholder  of  the  company,  either  to  the  full  extent  or 

tain  purposes.    .  ,  .. 

for  such  purposes  as  may  be  prescribed  by  such  regulations; 
provided,  that  the  bearer  of  a  share  warrant  shall  not  be 
qualified  in  respect  of  the  shares  specified  in  such  warrant 
for  being  a  director  of  the  company  in  cases  where  such  a 
qualification  is  prescribed  by  the  by-laws  of  the  company. 

Entries  in  61.  On  the  issue  of  a  share  warrant  in  respect  of  any 

snarewarrTnt  share,  the  company  shall  strike  out  of  its  register  of  share- 
issued,  holders  the  name  of  the  shareholder  then  entered  therein 
as  holding  such  share  as  if  he  had    ceased  to   be  a   share-, 
holder,  and  shall  enter  in  the  register  the  following  par- 
ticulars :  — 

(1)  The  fact  of  the  issue  of  the  warrant ; 

(2)  The  statement  of  the  shares  included  in  the  warrant, 
distinguishing  each  share  by  its  number; 

(3)  The  date  of  issue  of  the  warrant. 

Entries  of  share     g2.  Until  the  warrant  is  surrendered  the  above  particu- 

w3.rrftn.ts. 

lars  shall  be  deemed  to  be  the  particulars  which  are   re- 
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quired  by  section  113  of  this  Act,  to  be  entered  in  the  reg- 
ister of  shareholders  of  a  company;  and  on  the  surrender 
of  a  warrant  the  date  of  such  surrender  shall  be  entered  as 
if  it  were  the  date  at  which  a  person  ceased  to  be  a  share- 
holder. 


63.  The  bearer  of  a  share  warrant  may  at  any  time  deposit  Deposit  of 

J  "  r  share  warrants 

the  warrant  at  the  office  of  the  company,  and  so  long  as 
the  warrant  remains  so  deposited  the  depositor  shall  have 
the  same  right  of  signing  a  requisition  for  calling  a  meet- 
ing of  the  company,  and  of  attending  and  voting  and  exer- 
cising the  other  privileges  of  a  member  at  any  meeting 
held  after  the  expiration  of  two  clear  days  from  the  time 
of  deposit,  as  if  his  name  were  inserted  in  the  register  of 
members  as  the  holder  of  the  shares  included  in  the  de- 
posited warrant.  Not  more  than  one  person  shall  be  recog- 
nized as  depositor  of  the  share  warrant.  The  company 
shall  on  two  days'  written  rotice  return  the  deposited 
share  warrant  to  the  depositor. 

64.  Subject   as  herein   otherwise   expressly  provided   no  Holders  oi 
person  shall,  as  a  bearer  of  a  share  warrant,  sign  a  requisi- not  to  sign 

.....  •  »      i  t  requisition  for 

tion  tor  calling  a  meeting  of  the  company,  or  attend,  or  meetings. 
vote,  or  exercise  any  other  privilege  of  a  member  at  a  meet- 
ing of  the  company;  or  be  entitled  to  receive  any  notices 
from  the  company  but  the  bearer  of  a  share  warrant  shall 
be  entitled  in  all  other  respects  to  the  same  privileges  and 
advantages  as  if  he  were  named  in  the  register  of  members 
as  the  holder  of  the  shares  included  in  the  warrant, 
and  he  shall  be  a  member  of  the  company. 

65.  The  directors  may  from  time  to  time  make  rules  asLostahare 
to  the  terms  on  which  (if  they  shall  think  fit)  a  new  share  warram- 
warrant  or  coupon  may  be  issued  by  way  of  renewal  in  case 

of  defacement,  loss  or  destruction. 

66.  The  company  shall  not  be  bound  to  see  to  the  execu-  Trusts, 
tion  of  any  trust,  whether  express,  implied  or  constructive, 
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in  respect  of  any  share;  and  the  receipt  of  the  shareholder 
in  whose  name  the  same  stands  on  the  books  of  the  icom- 
pany  shall  be  a  valid  and  binding  discharge  to  the  com- 
pany for  any  dividend  or  money  payable  in  respect  of  such 
share,  whether  or  not  notice  of  the  trust  has  been  given  to 
the  company ;  and  the  company  shall  not  be  bound  to  see  to 
the  application  of  the  money  paid  upon  such  receipt. 
R.S.O.,  c.  191,  s.  31. 


Trustees,  etc., 
may  vote. 


Mortgagor  of 
stock  may 
vote. 


Joint  holders 
of  stock. 


67. — (1)  Every  executor,  administrator,  guardian  or  trus- 
tee shall  represent  the  shares  in  his  hands,  at  all  meetings 
of  the  company  and  may  vote  accordingly  as  a  shareholder, 
and  every  person  who  mortgages  or  hypothecates  his  shares 
may  nevertheless  represent  the  same  at  all  such  meetings, 
and  may  vote  accordingly  as  a  shareholder,  unless  in  the 
instrument  creating  the  mortgage  or  hypothecation  he 
shall  have  expressly  empowered  the  holder  of  such  mort- 
gage or  hypothecation  to  vote  thereon  in  which  case  only 
such  holder  or  his  proxy  may  vote  in  respect  of  said  shares. 
R.S.O.,  c.  191,  s.  36. 

This  is  old  section  36  with  this  change :  Under  that  section  the 
pledgor  alone  could  vote  on  hypothecated  shares.  Here  it  is  pro- 
vided that  the  document  of  pledge  may  empower  the  pledgee  to  vote. 

(2)  If  shares  be  held  jointly  by  two  or  more  persons,  any 
one  of  them  present  at  a  meeiing  may,  in  the  absence  of  the 
other  or  others,  vote  thereon,  but  if  more  than  one  joint 
shareholder  be  present  or  be  represented  by  proxy,  they 
shall  vote  together  on  the  shares  jointly  held.  R.S.O., 
cap.  191,  s.  36. 


Liability  of 
shareholders. 


68.  Each  shareholder,  until  the  whole  amount  of  his 
shares  has  been  paid  up,  shall  be  individually  liable  to  the 
creditors  of  the  company  to  an  amount  equal  to  that  not 
paid  up  thereon,  but  shall  not  be  liable  to  an  action  there- 
for by  any  creditor  before  an  execution  against  the  com- 
pany has  been  returned  unsatisfied  in  whole  or  in  part; 
and  the,  amount  due  on  such  execution,  but  not  beyond  the 
amount  so  unpaid  on  his  said  shares,  shall  be  the  amount 
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recoverable,  with,  costs,  against  ?ueh  sharenolder.     R.S.O., 
c.  191,  s.  37,  ss.  1. 

Shaver  v.  Cotton,  23  A.  R.  226. 

69.  Any  shareholder  may  plead  by  way  of  defence  in 
whole  or  in  part,  any  set-off  which  he  could  set  up  against 
the  company,  except  a  claim  for  unpaid  dividend,  or  a 
salary  or  allowance  as  a  president  or  a  director  of  the  com- 
pany.   R.S.O.,  c.  191,  s.  37,  ss.  2. 

70.  The  shareholders  shall  not,  as  such,  be  held  respon- not  liable 
sible  for  any  act,  default  or  liability  whatsoever,  of  the  amount. 
company,  or  for  any  engagement,  claim,  payment,  loss,  in- 
jury, transaction,  matter  or  thing  whatsoever,  relating  to  ► 
or  connected  with  the  company,  beyond  the  unpaid  amount 

on  their  respective  shares.    R.S.O.,  c.  191,  s.  37,  ss.  3. 
lie  Wiarton  Beet  Sugar  Mfg.  Co.,  10  0.  L.  R.  219. 

71.  No  person  holding  shares  as  executor,  administrator,  Trustees  not 

.  1  .  1#    _  ...       personally 

guardian  or  trustee,  shall  be  personally  subject  to  liability  liable, 
as  a  shareholder;  but  the  estates  and  funds  in  the  hands  of 
such  person  shall  be  liable  in  like  manner  and  to  the  same 
extent  as  the  testator  or  intestate  or  the  minor,  ward,  or 
person,  interested  in  the  trust  fund,  would  be,  if  living  and 
competent  to  act  and  holding  such  shares.  R.S.O.,  cap. 
191,  s.  38. 

72.  No  person  holding  shares  as  collateral  security  shall,  Mort«aeees- 
prior  to  foreclosure,  be  personally  subject  to  liability  as  a 
shareholder,  but  the  person  transferring  such  shares  as  col- 
lateral security  shall,  until  foreclosed,  be  considered  as 
holding  the  same,  and  shall  be  liable  as  a  shareholder  in 
respect  thereof.     R.S.O.,  c.  191,  s.  39. 


PART  V. 

PREFERENCE  AND  DEBENTURE    STOCK,    DEBENTURES   AND 
MORTGAGES . 

This  part  of  the  Act  is  mainly  new.     In  it  is  recast  old  sec- 
tion 22  relating  to  the  issue  and  redemption  of  preference  shares 
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stock. 

Conversion  of 

preference 

shares 


and  section  49  relating  to  the  issue  of  bonds  and  debentures.  There 
was  no  provision  in  the  old  Act  for  the  issue  of  debenture  stock 
or  the  conversion  of  preference  shares  into  common  shares  or  de- 
bentures. This  had  to  be  done  by  the  incorporation  of  a  n*w 
company  or  other  devious  methods.  The  provision  of  section  22 
that  preference  shares  might  be  issued  on  a  unanimous  vote  or  on 
a  three-fourths  vote,  on  confirmation  by  supplementary  letters 
patent,  is  changed  so  that  preference  shares  may  be  issued  on  a 
two-third  vote.  In  any  case  the  by-law  must  be  confirmed  by  sup- 
plementary letters  patent  under  section  13  (/). 

Section  75  modifies  very  largely  the  terms  upon  which  prefer- 
ence shares  may  be  issued.  Under  old  section  22,  while  preference 
shares  might  be  given  rights  beyond  common  shares,  they  could  not 
be  limited  in  any  respect.  It  was  in  fact  questioned  whether  the 
dividend  on  preferred  shares  could  be  restricted  when  larger  divi- 
dends were  paid  on  common  shares.  Preference  shareholders  could 
not  be  restricted  in  voting  powers,  when  their  dividends  were 
promptly  paid.  This  part  provides  that  preference  shares  may  be 
limited  in  any  respect  provided  that  the  limitation  is  fully  set  out 
in  the  share  certificates. 

73.  The  directors  of  a  corporation  may  make  by-laws:  — 
(a)  For  borrowing  money; 

(o)  For.  issuing  bonds,  debentures  or  other  securities. 
Ponton  v.  Ontario  L.  &  D.  Co.,  22  Ont.  597. 

And  the  directors  of  companies  with  share  capital  may 
make  by-laws :  — 

(1)  For  creating  and  issuing  any  part  of  the  capital  as 

preference  shares. 

See  instructions  for  drafting  clauses  as  to  preference  shares, 
post. 

(2)  For  creating  and  issuing  debenture  stock. 

(3)  For  the  conversion  of  preference  shares  into  common 
shares  or  debentures  or  debenture  stock,  debentures  into  de- 
benture stock  or  preference  shares,  or  any  class  of  shares  or 
securities  into    any    other    class.      R.S.O.,  c.  191,  s.  49. 


Sanction  of  ' 
by-law. 


74.  No  by-law  referred  to  in  the  last  preceding  section 
shall  take  effect  until  it  has  been  confirmed  by  a  vote  of 
not  less  than  two-thirds  in  value  of  the  shareholders  pre- 
sent in  person  or  by  proxy  at  a  general  meeting  of  the  com- 
pany, duly  called  for  considering  the  same,  by  notice  spe- 
cifying the  terms  of  the  by-law  to  be  confirmed  or  unani- 
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mously  sanctioned  in  writing  by  the  shareholders  of  the 
company.    New. 

75.  A  by-law  for  the  creation  and  issue   of  preference  of^fe'ence6 
shares  or  for    the  conversion    of  debentures  or  debenture shares- 
stock  into  preference  shares  may  provide  that  the  holders 

of  such  shares  shall  have  such  preference  as  regards  divi- 
dends and  repayment  on  dissolution  or  winding-up  as  may 
be  therein  set  out;  may  have  the  right  to  select  a  certain 
stated  proportion  of  the  board  of  directors,  or  such  other 
control  over  the  affairs  of  the  company  as  may  be  consid- 
ered expedient ;  or  may  limit  the  right  of  the  holders  there- 
of to  specific  dividends  or  control  of  the  affairs  of  the  com- 
pany or  otherwise,  not  contrary  to  law  or  to  this  Act,  and 
may  provide  for  the  purchase  or  redemption  of  such  shares 
by  the  company  as  therein  set  out ;  provided,  however,  that 
any  term  or  provision  of  such  by-law,  whereby  the  rights 
of  holders  of  such  shares  are  limited  or  restricted,  shall 
be  fully  set  out  in  the  certificate  of  such  shares,  and  in  the 
event  of  such  limitations  and  restrictions  not  being  so  set 
out  they  shall  not  be  deemed  to  qualify  the  rights  of  hold- 
ers thereof.     New. 

76.  Unless  preference  shares,    debenture  stock,  debentures  holders  to 
or  bonds  are  issued  subject  to  redemption  or  conversion, re: 
the  same  shall  not  be  subject  to  redemption  or  conversion 
without  the  consent  of  the  holders  thereof.     New. 

77.  No  such  by-law  which    has   the    effect  of    increas-  fe"fe^e™ete{?try 
ing  or  decreasing  the  capital  of  the  company  or  otherwise  j,°s^rtain 
varying  any  term  or  provision  of  the  special  Act  or  Letters 

Patent  of  the  company  shall  be  valid  or  acted  upon  until 
confirmed  by  Supplementary  Letters  Patent.     New. 

78.  The  directors  may  charge,  hypothecate,  mortgage,  or  Mortgages  to 
pledge  any  or  all  of  the  real  or  personal  property,  rights tures. etc- 
and  powers,  undertaking,  franchises,  including  book  debts 
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and  unpaid  calls  of  the  corporation  to  secure  any  bonds,  de- 
bentures or  other  securities  or  any  liability  of  the  corpora- 
tion and  a  duplicate  original  of  such  charge,  mortgage  or 
other  instrument  of  hypothecation  or  pledge  made  to  secure 
bonds,  debentures  or  other  securities,  shall  be  forthwith 
fyled  in  the  office  of  the  Provincial  Secretary  as  well  as 
registered  under  the  provisions  of  any  other  Act  in  that 
behalf.    New. 

Bank  of  Montreal  v.  Kirkpatrick,  2  O.  L.  R.  113. 


Provisional 
directors. 


PART  VI. 

DIRECTORS  AND  THEIR  POWERS),  ETC. 

79.  The  persons  named  as  provisional  directors  in  the 

Special  Act  or  in  the  Letters  Patent  shall  be  the  directors 

of  the  company,  until  replaced  by  the    same  number    of 

others  duly  elected  in  their  stead,  and  shall  be  eligible  for 

election.     R.S.O.,  c.  191,  s.  41. 

,  There  was  some  doubt  whether  under  old  section  41  the  num- 
ber of  directors  of  a  company  should  be  the  same  as  the  number 
of  provisional  directors,  and  this  is  here  made  clear. 


Board  of 
directors. 


80.  The  affairs  of  the  company  shall  be  managed  by  a 
board  of  not  less  than  three  directors,  who  shall  be  elected 
by  the  shareholders  in  general  meeting  of  the  company. 
E.S.O.,  c.  191,  s.  40. 


Business  must  81. — (1)  Except  as  in  this  section  provided  no  business 
by quorumof  of  a  company  shall  be  transacted  by  its  directors  unless  at 
a  meeting  of  directors  at  which  a  quorum  of  the  board  shall 
be  present.  Such  quorum  shall'  consist  of  three  directors 
or  a  majority  of  the  directors  of  the  company,  if  such  ma- 
jority numbers  more  than  three. 

mFquorumof'      '(2)  Whenever  it  shall  happen  that  from  any  cause  there 

caning™-       *s  n0*  a  quorum  of  directors  in  office  the  requisition  men- 
meeting. 
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tioned  in  section  37  of  this  Act  may  be  served  on  such  direc- 
tors of  the  company  as  are  still  in  office,  and  such  directors, 
though  less  in  number  than  three,  or  a  majority  of  the 
board,  may  nevertheless  call  a  meeting  under  section  38 
for  the  election  of  directors  to  fill  vacancies  in  the  board, 
and  in  default  of  their  doing  so  the  requisitionists  or  other 
shareholders  may  call  such  meeting  as  in  section  38  pro- 
vided. 

(3)  This  section  shall  not  apply  'to  a  sole  director  remain-  when  not  more 

■  -  pc.  T»  ,.  .     .  .  „,       than  one 

ing  in  omce.     If  there  be  no  directors  remaining  in  office  director 

.  it  -t  -i  •       remains  in 

a  meeting  to  elect  directors  may  be  called  without  service  office, 
of  any  requisition. 

(4)  So  long  as  a  quorum  of  directors  remains  in  office  Filling 
casual  vacancies  in  the  board  may  be  filled  by  such  direc-  while  there  is 
tors  as  remain  in  office.    New.  a  quorum. 

82.  The  shareholders  of  a  company,  having  more  than  Executive 

t  i  •  mipij  committee. 

six  directors,  may,  at  a  general  meeting  called  for  that 
purpose,  by  resolution  of  two-thirds  of  the  shareholders 
present  in  person  or  by  proxy,  authorize  the  directors  to 
delegate  any  of  their  powers  to  an  executive  committee, 
consisting  of  not  less  than  three,  to  be  elected  by  the  direc- 
tors from  their  number.  Any  committee  so  formed  shall, 
in  the  exercise  of  the  powers  so  delegated,  conform  to  any 
regulations  that  may  be  imposed  on  them  by  such  by-law 
or  by  the  directors.    3  Edw.  VII.,  c.  7,  s.  35. 

83.  No  person  shall  hold  office  as  a  director  unless  he  is  Qualifications 
a  shareholder  absolutely  in  his  own  right,  and  not  in  ar- 

rear  in  respect  of  any  call  thereon,  and  where  any  person, 
who  is  a  director,  ceases  to  be  a  bona  fide  holder  of  shares, 
he  shall  thereupon  cease  to  be  a  director.  R.S.O.,  c.  191, 
s.  42. 

84. — (1)  The  election  of  directors  shall  take  place  at  the  Yearly 
annual  meeting,  all  the  members  of  the  board  retiring,  andelections' 
Cif  otherwise  qualified)  being  eligible  for  re-election. 
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remedied. 


(2)  Election  of  directors  shall  be  by  ballot,  if  demanded. 

(3)  The  directors  shall,  from  time  to  time,  elect  from 

among  themselves  a  president  of  the  company,  and  shall 

also  appoint,  and  may  remove  at  pleasure,  all  other  officers 

thereof.    R.S.O.,  c.  191,  s.  43. 

This  is  section  43  with  a  change  in  subsection  2,  so  that  the 
election  of  directors  be  by  ballot,  if  demanded. 
Stephenson  v.  Vokes,  27  Ont.,  691. 

85.  If  at  any  time  an  election  of  directors  is  not  made, 
or  does  not  take  effect  at  the  proper  time,  the  compainy 
shall  not  be  held  to  be  thereby  dissolved;  but  such  election 
may  take  place  at  any  general  meeting  of  the  company 
duly  called  for  that  purpose;  and  the  directors  shall  con- 
tinue in  office  until  their  successors  are  duly  elected. 
K.S.O.,  c.  191,  s.  44. 


change  by  by-       gQ_ — (1)  A.  company  may,  by  by-law,  vary  the  number 
o|  directors  or   0f  ^s  directors,  but  so  that  the  number  shall  be  not  less 

of  head  office  '  . 

in  Ontario.      than  three,  or  may  change  the  company's  head  office  in  On- 


By-law  to  be 
confirmed  by 
shareholders . 


tario. 

(2)  No  by-law  for  either  of  the  said  purposes  shall  take 
effect  until  confirmed  by  a  vote  of  not  less  than  two-thirds 
in  value  of  the  shareholders  present  in  person  or  by  proxy 
at  a  meeting  of  the  company  duly  called  for  considering 
the  same,  or  until  a  copy  of  the  by-law,  certified  under  the 
seal  of  the  company,  has  been  published  once  in  the 
Ontario  Gazette,  and  in  case  of  the  removal  of  the  head 
office,  twice  in  a  newspaper  published  in  each  of  the  places 
where  the  head  office  was  fixed  and  to  where  it  is  to  be  re- 
moved or  as  near  thereto  as  may  be.    E.S.O.,  c.  191,  s.  45. 

A  copy  of  the  company's  by-law,  if  any,  regulating  the  calling 
of  general  meetings  and  of  the  notice  calling  the  meetings,  duly 
verified,  should  be  furnished. 

Proof  that  the  by-law  was  properly  confirmed  and  that  the 
meeting  was  duly  called  must  be  given  by  affidavit.  The  by-law 
should  be  confirmed  by  the  shareholders  before  its  publication  or 
forwarding  to  the  Provincial  Secretary.  A  copy  of  the  by-law  cer- 
tified under  the  company's  seal  and  duly  verified  must  be  trans- 
mitted to   the   Provincial   Secretary.     Proof   that  the   by-law  was 
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published  once  in  The  Ontario  Gazette,  and  in  the  case  of  change 
of  company's  head  office,  twice  in  a  newspaper  published  in  the 
locality  in  which  the  head  office  was  fixed,  and  in  the  locality 
to  which  the  company  propose  removing  its  head  office  should,  in 
the  interest  of  the  company,  and  to  avoid  future  question  as  to 
due  compliance  with  the  provision  of  the  Act,  also  be  furnished  to 
the  Provincial  Secretary  at  the  same  time.  A  copy  of  the  notice, 
cut  from  the  Gazette,  and  from  the  local  newspapers  where  a  notice 
therein  is  required,  ought  to  be  attached  to  the  papers. 

Forms  to  Increase  the  Number  op  Directors. 

By-law   increasing  the   number  of   directors FormNo.  241 

Affidavit  verifying  by-law,  and  proving  sanctioning  of 

same    "  230 

Notice  publishing  by-law  in  Ontario  Gazette  "  242 

Affidavit  verifying  same  "  '243 

By-laws  of  company  regulating  the  calling  of  a  general 

meeting  "  231 

Affidavit  verifying  same  "  232 

Affidavit  proving  due  calling  of  meeting "  233 

In  case  the  by-laws  do  not  provide  for  calling  meetings,  add 

the  following  :  — ■ 

Notice  in  local  newspaper  calling  general  meeting Form  No.  234 

Notice  in  Ontario  Gazette  calling  general  meeting "  234 

Affidavit  proving  due  calling  of  general  meeting  where 
no  by-law  for. the  purpose  has  been  passed  and  veri- 
fying notice  in  local  paper  and  Ontario  Gazette...      "  235 

To  Decrease  the  Number  op  Directors. 

The  same  forms  are  necessary  as  for  increasing,  and  those  given 
above  may  be  adapted. 

Forms  for  Changing  the  Head  Office. 

By-law  changing  Form  No.  244 

Affidavit  verifying  by-law,  and  proving  sanctioning  of 

same "  230 

Notice  publishing  by-law  in  Ontario  Gazette  and  local 

newspapers   "  242 

Affidavit  verifying  same  "  243 

By-laws  of  company  regulating  the  calling  of  a  general 

meeting    "  231 

Affidavit  verifying  same... _. "  1232 

Affidavit  proving  due  calling  of  meeting "  233 

In  case  the  by-laws  do  not  provide  for  calling  meetings,  add 
the  following :  — 

Notice  in  local  newspaper  calling  general  meeting Form  No.  234 

Notice  in  Ontario  Gazette  calling  general  meeting "  234 

Affidavit  proving  due  calling  of  general  meeting  where 
no  by-law  for  the  purpose  has  been  passed,  and 
verifying  notice  in  local  paper  and  Ontario  Gazette     "  235 
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87.  The  directors  may,  from  time  to  time,  make  by-laws 
not  contrary  to  law,  or  to  the  Letters  Patent  of  the  com- 
pany, or  to  this  Act,  to  regulate  :  — 

(a)  The  allotment  of  shares ;  the  making  of  calls  there- 
on ;  the  payment  thereof;  the  issue  and  reg- 
istration of  certificates  of  shares;  the  forfeiture 
of  shares. for  non-payment;  the  disposal  of  for- 
feited stock  and  of  the  proceeds  thereof;  the 
transfer  of  shares; 
Hill's  Case,  10  O.  L.  R.  501. 
(6)  The  declaration  and  payment  of  dividends; 

(c)  The  term  of  service,  manner  of  selection,  and  the 

qualification  of  the  directors ; 

(d)  The  time  at  which  and  place  where  the  meetings 

of  the  company  shall  be  held ;  the  calling  of 
meetings  of  the  company;  the  requirements  as 
to  proxies;  and  the  procedure  in  all  things  at 
such  meetings; 

(e)  The  imposition  and  recovery  of  all  penalties,  and 

forfeitures  admitting  of  regulation  by  by-Law; 
and, 

(/)  The  conduct  in  all  other  particulars  of  the  affairs 
of  the  company; 

And  may  from  time  to  time  repeal,  amend  or  re-enact  the 
same;  but  every  such  by-law,  and  every  repeal,  amendment 
or  re-enactment  thereof,  unless  in  the  meantime  confirmed 
at  a  general  meeting  of  the  company  duly  called  for  that 
purpose,  shall  only  have  force  until  the  next  annual  meet' 
ing  of  the  company ;  and  in  default  of  confirmation  thereat 
shall,  at  and  from  that  time  only,  cease  to  have  force;  and 
in  that  case  no  new  by-law  to  the  same  or  the  like  effect 
or  re-enactment  thereof,  shall  have  any  force  until  con- 
firmed at  a  general  meeting  of  the  company;  provided, 
however,  that  the  company  shall  have  power  either  at  a 
general  meeting  called  as  aforesaid,  or  at  the  annual  meet- 
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ing  of  the  company,  to  repeal,  amend,  vary  or  otherwise  ByJaw.  may 
deal  with  any  by-laws  which  have  been  passed  by  the  direc- 
tors, but  no  act  done  or  right  acquired  under  any  by-daw 
shall  be  prejudicially  affected  by  any  such  repeal,  amend- 
ment, variation  or  other  dealing.    E.S.O.,  c.  191,  s.  47. 

This  is  old  section  47  with  the  word  "shares"  substituted  for 
stock,  and  the  subsection  (c)  extended  so  that  the  qualification  of 
the  directors  may  be  not  be  limited  to  a  stock  qualification.  As 
this  subsection  stood  there  could  be  no  provision  that  directors 
should  be  residents  of  the  Province  or  British  subjects,   etc.,  etc. 

88.  -No  by-law  for  the  payment  of  the  president  or  any  *<%£££*£ 
director  shall  be  valid  or  acted  upon  until  the  same  has directors- 
been  confirmed  at  a  general  meeting.     60  V.  c.  28,  s.  46. 

89.  No  director  of  any  company  shall   at  any   directors'  f0irvX°onnot 
meeting  vote  in  respect  of  any  contract  or   arrangement  Xc£cthey 
made  or  proposed  to  be  entered  into  with  the  company  in  ^eresrete"81 
which  he  is  interested  either  as  vendor,  purchaser  or  other- 
wise, and  any  director  who  may  be  in  any  way  interested 

in  any  contract  or  arrangement  proposed  to  be  made  with 
the  company  shall  disclose  the  nature  of  his  interest  at  the 
meeting  of  the  directors  at  which  such  contract  or  arrange- 
ment is  determined  on,  if  his  interest  then  exists,  or  in  any 
other  case  at  the  first  meeting  of  the  directors  after  the 
acquisition  of  his  interest,  and  in  case  he  discloses  the 
nature  of  his  interest,  and  refrains  from  voting,  he  shall 
not  be  accountable  to  the  company  by  reason  of  the  fidu- 
ciary relationship  existing  for  any  profit  realized  by  such 
contract  or  arrangement;  provided,  however,  that  no  di- 
rector shall  be  deemed  to  be  in  any  way  interested  in  any 
contract  or  arrangement,  nor  shall  he  be  disqualified  from 
voting  or  be  held  liable  to  account  to  the  company  by  rea- 
son of  his  holding  shares  or  being  a  director  in  any  other 
company  with  which  a  contract  or  arrangement  is  made  or 
contemplated;  provided,  also,  that  this  section  shall  not  proviso, 
apply  to  any  contract  by  or  on  behalf  of  a  company  to 
give  the  directors  or  any  of  them  security  by  way  of  in- 
demnity.    2  Edw.  VII.,  c.  24,  s.  1. 
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chnse°shares  of  90.  The  company  shall  not, ,  unless  authorized  by  the 
porationsrc  '  special  Act,  Letters  Patent  or  Supplementary  Letters  Pat- 
ent, use  any  of  its  funds  in  the  purchase  of  shares  of  any 
other  corporation  until  the  directors  have  been  expressly 
authorized  by  a  by-law  passed  by  them  for  the  purpose  and 
confirmed  by  a  vote  of  not  less  than  two-thirds  in  value  of 
those  shareholders  present  in  person  or  by  proxy  at  a  gen- 
eral meeting1  of  the  company  duly  called  for  considering 
the  same.    R.S.O.,  c.  191,  s.  82,  1  Edw.  TIL,  c.  18,  s.  2. 

Liability  of  91.  The  directors  of  the  company  shall  not    declare    or 

directors  de- 

daring  a  pay  any  dividend  when  the  company  is  insolvent,  or  any 

dividend  when,.    .  n      J  ,    ,       r       J  n  .         , 

company  is      dividend  the  payment  of  which  renders  the  company  msol- 

insolvent,  etc .  , .      .     .   .  .  .  „     ,  , . 

vent,  or  diminishes  the  capital  thereof ;  but  if  any  director 

present  when  such  dividend  is  declared,   forthwith,  or  if 

any  director  then  absent,  within  twenty-four  hours  after 

How  a  director  he  has  become  aware  thereof,  and  able  so  to  do,  enters  his 

may  avoid  such        .  .  ... 

liability.  written  protest   against  the  same,   and  withm   eight  days 

thereafter  causes  such  protest  to  be  notified,  by  registered 
letter,  to  the  Provincial  Secretary,  such  director  may  there- 
by, and  not  otherwise,  exonerate  himself  from  liability. 
R.S.O.,  c.  191,  s.  83. 


Stock 
dividends. 


92.  For  the  amount  of  any  dividend  which  the  directors 
may  lawfully  declare  payable  in  money,  they  may  declare 
a  stock  dividend  and  issue  therefor  shares  of  the  company 
as  fully  paid  or  partly  paid,  as  the  case  may  be,  or  may 
credit  the  amount  of  such  dividend  on  the  shares  of  the 
company  already  issued  but  not  fully  paid  and  the  liability 
of  the  holders  of  all  shares  mentioned  in  this  section  shall 
be  reduced  by  the  amount  of  such  dividend.    New. 


No  loan  by 
company  to 
shareholders. 


93.  No  loan  shall  be  made  by  the  company  to  any  share- 
holder, and  if  such  loan  is  made  all  directors  and  other  offi- 
cers of  the  company  making  the  same  and  in  any  wise  as- 
senting thereto,  shall  be  jointly  and  severally  liable  to 
the  company  for  the  amount  thereof,  and  also  to  third  par- 
ties to  the  extent  of  such  loan  with  legal  interest,  for  all 
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debts  of  the  company  contracted  from  the  time  of  the  mak- 
ing of  the  loan  to  that  of  the  repayment  thereof.  R.S.O., 
c.  191,  s.  84. 

Liability  of 

94.  The  directors  of  the  company  shall  be  jointly  and  directors  for 
severally  liable  to  the  labourers,  servants,  and  apprentices 
thereof  for  all  debts  not  exceeding  one  year's  wages  due 
for  services  performed  for  the  company  while  they  are 
such  directors  respectively;  but  no  director  shall  be  liable 
to  an  action  therefor,  unless  the  company  has  been  sued 
therefor  within  one  year  after  the  debt  became  due,  nor 
unless  such  director  is  sued  therefor  within  one  year  from 
the  time  when  he  ceased  to  be  such  director,  nor  before  an 
execution  against  the  company  has  been  returned  unsatis- 
fied in  whole  or  in  part ;  and  the  amount  due  on  such  execu- 
tion shall  be  the  amount  recoverable  with  costs  against  the 
directors.    E.S.O.,  c.  191,  s.  85. 


PAET  VII. 


PROSPECTUS  AND  DIRECTORS     LIABILITY. 

Sections  96  to  100  inclusive  of  this  part  are  merely  a  re-en- 
actment of  6  Edward  VII.  Cap.  27,  commonly  known  as  "Hoyle's 
Bill."  The  Act  was  copied  almost  verbatim  from  the  Imperial 
Companies  Act,  1900,  with  only  such  verbal  changes  as  the  different 
mode  of  incorporation  required.  Jt  was  attempted,  however,  in 
that  Act  to  remedy  two  defects  which  are  apparent  in  the  English 
Act.  That  Act  applied  only  to  companies  incorporated  under  the 
English  Companies  Act,  and  it  was  evaded  by  incorporating  com- 
panies in  the  Island  of  Guernsey  and  elsewhere.  This  part  of  this 
Act  is  made  applicable  not  only  to  companies  incorporated  under 
the  Ontario  Companies  Act,  but  to  all  companies  selling  their 
shares  or  securities  in  Ontario. 

See  Chapter  III  on  Prospectuses,  page  11. 

95. — (1)  In  this  Act  the  word  "prospectus"  shall  mean  "  Prospectus,- 
any  prospectus,  notice,  circular,  advertisement  or  other  in- 
vitation offering  for  subscription  or  purchase   any  shares 
debentures  or  other  securities  of  a  company,  or  published 
or  issued  for  the  purpose  of  being  used  to  promote  or  aid 
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application  of 
this  part. 


in  the  subscription  or  purchase  of  such  shares,  debentures 
or  securities,  and  the  word  "company"  shall  mean  any 
company   incorporated   or    proposed   to    be  incorporatedi. 

(2)  This  part  of  this  Act  shall  apply  to  every  company 
whether  formed  before  or  after  the  commencement  of  this 
Act  which  offers  for  subscription  or  sale  shares,  deben- 
tures or  other  securities  and  to  every  company  whether 
incorporated  under  the  laws  of  the  Province  of  Ontario  or 
otherwise,  the  shares,  debentures  or  other  securities  of 
which  are  dealt  in  within  the  Province  of  Ontario. 


commission.  96. — (1)  Upon  any  offer  of  shares  to  the  public  for  sub- 
scription, it  shall  be  lawful  for  a  company  to  pay  a  com- 
mission to  any  person'  in  consideration  of  his  subscribing 
or  agreeing  to  subscribe,  whether  absolutely  or  conditional- 
ly, for  any  shares  in  the  company,  or  procuring  or  agreeing 
to  procure  subscriptions,  whether  absolute  Or  conditional, 
for  any  shares  in  the  company,  if  the  payment  of  the  com- 
mission and  the  amount  or  rate  per  cent,  of  the  commission 
paid  or  agreed  to  be  paid  are  respectively  authorized  by  the 
letters  patent  or  supplementary  letters  patent  and  disclosed 
in  the  prospectus,  and  the  commission  paid  or  agreed  to  be 
paid  does  not  exceed  the  amount  or  rate  so  authorized. 

beappiied*in  VQ  ^ave  as  aforesaid,  no  company  shall  apply  any  of  its 
mlSionsexcept snares  or  capital  money  either  directly  or  indirectly  in 
as  authorized,  payment  of  any  commission,  discount  or  allowance,  to  any 
person  in  consideration  of  his  subscribing  or  agreeing  to 
subscribe,  whether  absolutely  or  conditionally,  for  any 
shares  of  the  company  or  procuring  or  agreeing  to  procure 
subscriptions  whether  absolute  or  conditional,  for  any 
shares  in  the  company,  whether  the  shares  or  money  be  so 
applied  by  being  added  to  the  purchase  money  of  any  pro- 
perty acquired  by  the  company  or  to  the  contract  price  of 
any  work  to  be  executed  for  the  company,  or  the  money  be 
paid  out  of  the  nominal  purchase  money  or  contract  price, 
or  otherwise. 
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(3)  Nothing  in  this  section  shall  affect  the  power  of  any  Brokerage  may 
company  to  pay  such  brokerage  as  it  has  heretofore  been 
lawful  for  a  company  to  pay. 

Bui-rows  v.  Matabele,  1901,  W.N.  68;  1901,  2  Ch.  23. 

Dexter  v.  United  Gold  Casket,  1901,  W.N.  157. 

Hilder  v.  Dexter,  1902,  A.C.  474. 

Keatinge  v.  Paringa,   1902,   W.N.  15. 

Booth  v.  New  Afrikander',  1902,  W.N.  212 ;  1903,  1  Ch. 

97. — (1)  Every  company  heretofore  or  hereafter  incor- plniesmust 
porated  under  any  general  or  special  Act,  the  number  of  ^,prospec" 
shareholders  of  which  is  increased  to  a  number  greater  by 
ten  than  the  number  of  applicants  for  incorporation  or 
which  has  its  debentures  or  other  securities  held  by  more 
than  ten  persons,  and  every  company  incorporated  other- 
wise than  as  above  set  out  which  has  more  than  ten  share- 
holders or  holders  of  debentures  or  other  securities  within 
Ontario,  shall  file  a  prospectus  in  the  manner  hereinafter 
set  out. 

(2)  All  purchases,  subscriptions  or  other  acquisitions  of 
shares,  debentures  or  other  securities  of  any  company  re- 
quired in  the  manner  above  provided  to  fyle  a  prospectus, 
shall  be  deemed  as  against  the  company  or  the  signatories 
to  the  prospectus  to  be  induced  by  such  prospectus,  and 
any  term,  proviso  or  condition  of  such  prospectus  to  the 
contrary  shall  be  void. 

(3)  No  subscription  for  stock,  debentures  or  other  securi- 
ties, induced  or  obtained  by  verbal  representations,  shall 
be  binding  upon  the  subscriber,  unless  prior  to  his  so  sub- 
scribing he  shall  have  received  a  copy  of  the  prospectus. 

98. — (1)   Every  prospectus  issued  by  or  on  behalf  of  a  Date  of 
company  or  in  relation  to  any  intended*  company  shall  be 
dated,  and  that  date  shall,  unless  the  contrary  be  proved, 
be  taken  as  the  date  of  publication  of  the  prospectus. 

(2)  A  copy  of  every  such  prospectus  shall  be  signed  by  Prospectus  to 
every  person  who  is  named  therein  as  a  director  or  pro-fliedfne 
posed  director  or  provisional  director  of  the  company,    or 
21 
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by  his  agent  authorized  in  writing,  and  shall  be  filed  with 
the  Provincial  Secretary,  on  or  before  the  date  of  its  pub- 
lication. 

(3)  The  Provincial  Secretary  shall  not  receive  or  fyle  any 
prospectus  unless  it  is  so  dated  and  signed.  No  prospectus 
shall  be  issued  until  so  filed,  and  every  prospectus  shall 
state  on  the  face  of  it  that  it  has  been  so  filed.  Imp.  Act, 
1900,  9. 


What  to  be 
disclosed  in 
prospectus. 


Particulars  as 
to  incor- 
porators. 


Qualification 
and  remunera- 
tion of 
directors. 


Directors. 


Subscription 
upon  which 
allotment  may 
proceed. 


Time  of  calls. 


Shares  and 
bonds  allotted 
for  other  than 
cash  considera- 
tion. 


99. — (1)  Every  prospectus  issued  by  or  on  behalf  of  a 
company  or  in  relation  to  any  intended  company  or  by  or 
on  behalf  of  any  person  who  is  or  has  been  engaged  or  in- 
terested in  the  formation  or  promotion  of  the  company, 
shall  state :  — 

(a)  The  names,  descriptions  and  addresses  of  the  orig- 

inal  incorporators,    and   the   number  of  shares 
subscribed  for  by  them  respectively; 

(b)  The  number  of  shares,  if  any,  fixed  a&  the  quali- 
fication of  a  director,  and  any  provision  in  the 
by-laws  of  the  company  as  to  the  remuneration 
of  the  directors; 

(c)  The  names,  descriptions  and  addresses  of  the  direc- 
tors or  proposed  directors; 

(d)  The  minimum  subscription  on  which  the  directors 
may  proceed  to  allotment,  and  the  amount  pay- 
able on  application  and  allotment  on  each  share  ; 
and,  in  the  case  of  a  second  or  subsequent  offer 
of  shares,  the  amount  offered  for  subscription 
on  each  previous  allotment,  and  the  amount 
actually  allotted ; 

(e)  The  time  or  times  at  which  under  the  by-laws  of 
the  company  a  further  call  or  calls  may  be  made 
upon  shares  subscribed  for ; 

(/)  The  number  and  amount  of  shares  issued,  or  agreed 
to  be  issued,  as  fully  or  partly  paid  up  other- 
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wise  than  in  cash,  and  in  the  latter  case  the 
extent  to  which  they  are  so  paid  up,  and  the 
number  and  amount  of  bonds,  debentures  or 
other  securities  issued  or  to  be  issued  and  allot- 
ted to  any  person; 

(g)  The  names  and  addresses  of  the  vendors  of  any  vendors  of 
property  purchased  or  acquired  by  the  company,  company. 
or  proposed  so  to  be  purchased  or  acquired, 
which  is  to  be  paid  for  wholly  or  partly  out  of 
the  proceeds  of  the  issue  offered  for  subscription 
by  the  prospectus,  or  the  purchase  or  acquisi- 
tion of  which  has  not  been  completed  at  the 
date  of  publication  of  the  prospectus  and  the 
amount  payable  in  cash,  shares,  bonds,  deben- 
tures or  other  securities  to  the  vendor,  and  where 
there  is  more  than  one  separate  vendor,  or  the 
company  is  a  sub-purchaser,  the  amount  so  pay- 
able to  each  vendor; 

Brookes  v.  Hansen,  1906,  2  Ch.  129. 

(h)  The  amount  (if  any)  paid  or  payable  as  purchase  ^"^hase"1 
money  in  cash,  shares  or  debentures  of  any  such 
property  as  aforesaid,  specifying    the    amount 
payable  for  good-will ; 

(?)  The  amount  (if  any)  paid  or  payable  as  commission  commissions. 
for  subscribing,  or  agreeing  to  subscribe,  or  pro- 
curing or  agreeing  to  procure  subscriptions  for 
any  shares  in  the  company,  or  for  underwriting 
or  procuring  underwriting  of  any  securities  is- 
sued or  to  be  issued  by  the  company  or  the  rate 
of  any  such  commission; 

(/)  The  amount  or  estimated   amount   of  preliminary  Preliminary 

J  expenses. 

expenses ; 

(h)  The  amount  paid  or  intended  to  be  paid  in  cash  Promoter's 

shares  or  debentures  to  any  promoter  and  tjleremuneratlon- 
consideration  for  any  such  payment; 
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Names,  etc., 
of  auditors. 


Interest  of 
directors  in 
property  taken 
by  company. 


to  material  (I)  The  dates  of  and  parties  to   every  material  con- 

tract, and  a  reasonable  time  and  place  at  which 
any  material  contract  or  a  copy  thereof  may 
be  inspected;  provided  that  this  requirement 
shall  not  apply  to  a  contract  entered  into  in  the 
ordinary  course  of  the  business  carried  on  or 
intended  to  be  carried  on  by  the  company,  or 
to  any  contract  entered  into  more  than  three 
years  before  the  date  of  publication  of  the  pros- 
pectus ; 
(m)  The  names  and  addresses  of  the  auditors  (if  any) 

of  the  company; 
(n)  Full  particulars  of  the  nature  and  extent  of  the 
interest  (if  any)  of  every  director  in  the  promo- 
tion of  or  in  the  property  proposed  to  be  acquired 
by  the  company,  with  a  statement  of  all  sums 
paid  or  agreed  to  be  paid  to  him  in  cash  oir 
shares  by  any  person  either  to  qualify  him  as  a 
director  or  otherwise  for  services  rendered  by 
him  in  connection  with  the  formation  of  the 
company. 

whaTtoin'  (2)  For  the  purposes  of  this  section  the  word  "vendor" 

elude.  shall  extend  to  and  include  a  vendor  who  has  entered  into 

any  contract,  absolute  or  conditional,  for  the  sale  or  pur- 
chase or  for  any  option  of  purchase,  of  any  property  to  he 
acquired  by  the  company  in  any  case  where — 

(a)  The  purchase  money  is  not  fully  paid  at  the  date 

of  publication  of  the  prospectus;  or, 
(o)  The  purchase  money  is  to    be    paid  or    satisfied 
wholly  or  in  part  out  of  the  proceeds  of  the  issue 
offered  for  subscription  by  the  prospectus;  or 
(c)  The  contract  depends  for  its  validity  or  fulfilment 
on  the  result  of  such  issue. 

dor"  includes        (3)  "Where  any  of  the  property  to  be   acquired  by   the 
company  is  to  be  taken  on  lease,  this  section  shall  apply  as 
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if  the  expression  "vendor"  included  the  lessor,  and  the 
expression  "purchase  money"  included  the  consideration 
for  the  lease  and  the  rent,  and  the  expression  "sub-pur- 
chaser" included  a  sub-lessee. 

(4)  This  section  shall  not  apply  to  a  circular  or  notice  Application  of 
inviting  existing  shareholders  or  debenture  holders  of    a 
company  to  subscribe  for  further  shares  or  debentures ;  but 
subject  as  aforesaid,  this  section  shall  apply  to  any  pros- 
pectus whether  issued  on  or  with  reference  to  the  formation 

of  a  company  or  subsequently;  provided  that — 

(a)  The  requirements  as  to  the  original  incorporators 

and  the  qualification,  remuneration,  and  inter- 
est of  directors,  the  names,  descriptions  and 
addresses  of  directors  or  proposed  directors,  and 
the  amount  or  estimated  amount  of  preliminary 
expenses,  shall  not  apply  in  the  case  of  a  pro- 
spectus published  more  than  one  year  after  the 
date  of  the  first  general  meeting,  and 

(b)  In  the  case  of  a  prospectus  published  more  than 

one  year  after  the  date  of  such  meeting,  the 
obligation  to  disclose  all  material  contracts  shall 
be  limited  to  a  period  of  two  years  immediately 
preceding  the  publication  of  the  prospectus. 

(5)  Any  condition  requiring  or  binding  any  applicant  for  ^™l  °4h°m 
shares  or  debentures  to  waive  compliance  with  any  require-  ^Ion  t0  be 
ment  of  this  section,  or  purporting  to  affect  him  with  notice 

of  any  contract,  document  or  matter  not  specifically  re- 
ferred to  in  the  prospectus  shall  be  void. 

(6)  Where  any  such  prospectus  as  is  mentioned  in  this  tus  advertised0 
section  is  published  as  a  newspaper  advertisement,  it  shall m  newsp-per- 
not  be  necessary  to  specify  the  names  of  original  incorpor- 
ators and  the  number  of  shares  subscribed  for  by  them. 

100. — (1)   Every  provisional  director,    director  or   other  Penalty. 
person  responsible  for  the  issue   and  publication   of  such 
prospectus  shall  for  every  violation  of  the  provisions  of  the 
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next  preceding  three  sections  be  liable  on  summary  con- 
viction to  a  penalty  not  exceeding  $200  and  costs,  pro- 
vided that  no  provisional  director,  director  or  other  person 
shall  incur  any  liability  by  reason  of  non-compliance  with 
the  said  sections. 

(a)  As  regards  any  matter  not  disclosed,  if  he  was  not 

cognizant  thereof;  or 
(o)  If  the.  non-compliance  arose  from  an  honest  mis- 
take of  fact  on  his  partj 
And  provided  that  in  the  event  of  non-compliance  with 
the  requirements  contained  in  paragraph  (n)  of 
subsection  (1)  of  section  99,  no  director  or  other 
person  shall   incur   any   liability  in  respect  of 
such  non-compliance  unless  it  is  proved  that  he 
had  knowledge  of  the  matters  not  disclosed. 
generai'iaw  (2)  Nothing  in  this  section  or  the  said  preceding  three 

sections  shall  limit  or  diminish  any  liability  which  any 
person  may  incur  under  the  general  law  apart  from  this 
Act. 

coiTTOflysSted  101. — (1)  Where  any  advertisement,  letter  head,  account 
mentseeto8e"  or  document  issued  or  published  by  any  corporation  or  any 
officer,  agent  or  employee,  of  any  such  corporation,  pur- 
ports to  state  the  capital  of  the  corporation,  then  the  capi- 
tal actually  and  in  good  faith  subscribed  and  no  more  shall 
be  so  stated. 
Penalty.  ^j)  Any  such  corporation,  officer,  agent  or  employee  who 

causes  to  be  inserted  an  advertisement  or  who  publishes, 
issues  or  causes  to  be  published  or  issued  any  advertise- 
ment, letter-head,  account  or  document  which  states,  as 
the  capital  of  such  corporation  any  larger  sum .  than  the 
amount  of  such  subscribed  capital  so  actually  and  in  good 
faith  subscribed  as  aforesaid,  or  which  contains  any  false 
statement  as  to  the  incorporation,  control,  supervision, 
management  or  financial  standing  of  such  corporation  shall 
be  liable,  upon  summary  conviction,  to  a  penalty  not  ex- 
ceeding $200  and  costs  and  not  less  than  $50  and  costs. 
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(3)  Any  one  may  be  prosecutor  or  complainant  under Wno  m*y_ 
this  Act,  and  one-half  of  any  fine  imposed  by  virtue  of  this  aPgJjctfttion  of 
Act,  shall,  when  received,  belong  to  His  Majesty  for  the 
use  of  the  Province  and  the  other  half  shall  belong  to  the 
prosecutor  or  complainant.     R.S.O.,  c.  217. 

102. — (1)  Where  after  the  passing  of  this  Act  a  prospec- Liability  for 

_  ,  .  statements  in 

tus  or  notice  invites  persons  to  subscribe  for  snares  in,  or  prospectus, 
debentures  or  debenture  stock  or  other  security  of,  a  com- 
pany, every  person  who  is  a  director  of  the  company  at  the 
time  of  the  issue  of  the  prospectus  or  notice,  and  every 
person  who  having  authorized  such  naming  of  him  is 
named  in  the  prospectus  or  notice  as  a  director  of  the  com- 
pany or  as  having  agreed  to  become  a  director  of  the  com- 
pany either  immediately  or  after  an  interval  of  time,  and 
every  promoter  of  the  company  and  every  person  who  has 
authorized  the  issue  of  the  prospectus  or  notice,  shall  be 
liable  to  pay  compensation  to  all  persons  who  shall  sub- 
scribe for  any  shares,  debentures  or  debenture  stock  or 
other  security  on  the  faith  of  such  prospectus  or  notice  for 
the  loss  or  damage  they  may  have  sustained  by  reason  of 
any  untrue  statement  in  the  prospectus  or  notice,  or  in  any 
report  or  memorandum  appearing  on  the  face  thereof,  or  by 
reference  incorporated  therein  or  issued  therewith,  unless 
it  is  proved  that  having  consented  to  become  a  director  of 
the  company  he  withdrew  his  consent  before  the  issue  of 
the  prospectus  or  notice,  and  that  the  prospectus  or  notice 
was  issued  without  his  authority  or  consent,  or  that  the 
prospectus  or  notice  was  issued  without  his  knowledge  or 
consent,  and  that  on  becoming  aware  of  its  issue  he  forth- 
with gave  reasonable  public  notice  that  it  was  so  issued 
without  his  knowledge  or  consent,  or  that  after  the  issue 
of  such  prospectus  or  notice  and  before  allotment  there- 
under, he,  on  becoming  aware  of  any  untrue  statement 
therein,  withdrew  his  consent  thereto,  and  caused  rea- 
sonable public  notice  of  such  withdrawal  and  of  the  rea- 
son therefor  to  be  given.     Imp.  Act,  1906,  sec.  3  (1). 
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R.S.O.  1897,  Cap.  216,  adopted  with  verbal  alterations,  the 
provisions  of  the  Imperial  Companies  Act  of  1890.  It  has  been^ 
thought  advisable,  to  adhere  herein  more  strictly  to  the  wording" 
of  the  Imperial  Act.  The  exceptions  of  untrue  statements  made  by 
experts,  engineers,  valuers  or  others  or  contained  in  public  docu- 
ments are  struck  out,  and  the  directors  are  made  responsible  for 
all  statements  contained  in  a   prospectus, 

Hemldba  (2)  A  promoter  in  this  section  means  a  promoter  who 

promoter.  was  a  par^y  fo  f^g  preparation  of  the  prospectus  or  notice, 
or  of  the  portion  thereof  containing  such  untrue  statement, 
but  shall  not  include  any  person  by  reason  of  his  acting 
solely  in  a  professional  capacity  for  persons  engaged  in 
procuring  the  formation  of  the  company. 

statements^  JQ3.  "Where  any  company,  which  has  issued  shares  or 
cti!itaf£urther  debentures  or  other  securities,  shall  be  desirous  of  obtain- 
ing further  capital  by  subscriptions  for  shares  or  deben- 
tures or  other  securities,  and  for  that  purpose  shall  issue 
a  prospectus  or  notice,  no  director  of  such  company  shall 
be  liable  in  respect  of  any  statement  therein,  unless  he 
shall  have  authorized  the  issue  of  such  prospectus  or 
notice,  or  have  adopted  or  ratified  the  same. 

where'n'ame  of  101.  Where  any  such  prospectus  or  notice  as  aforesaid 
teentaproper- contains  the  name  of  a  person  as  a  director  of  a  company, 
iy  inserted.  or  ag  }javj[ng  agreed  to  become  a  director  thereof,  and  such 
person  has  not  consented  to  become  a  director,  or  has  with- 
drawn his  consent  before  the  issue  of  such  prospectus  or 
notices  and  has  not  authorized  or  consented  to  the  issue 
thereof,  the  directors  of  the  company  (except  any  without 
whose  knowledge  or  consent  the  prospectus  or  notice  was 
issued)  and  any  other  person  who  authorized  the  issue  of 
such  prospectus  or  notice  shall  be  liable  to  indemnify  the 
person  named  as  director  of  the  company,  or  as  having 
agreed  to  become  a  director  thereof  as  aforesaid,  against 
all  damages,  costs,  charges  and  expenses  to  which  he  may 
be  made  liable  by  reason  of  his  name  having  been  inserted 
in  the  prospectus  or  notice,  or  in  defending  himself  against 
any  action   or   legal  proceedings   brought  agains1-    him  in 
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respect  thereof .    54  V.  c.  34,  s.  5;  60  V.  c.  3,  s.  3;  ,c.  28, 
s.  95  (3).    Imp.  Act,  1890,  4. 

105.  Every  person  who  by  reason  of  his  being  a  director,  contribution 
or  named  as  a  director,  or  as  having  agreed  to  become  a  director. 
director,  or  of  his  having  authorized  the  issue  of  the  pros- 
pectus or  notice,  has  become  liable  to  make  any  payment 
under  the  provisions  of  this  Act,  shall  be  entitled  to  recover 
contribution,  as  in  cases  of  contract  from  any  other  person 
who,  if  sued  separately,  would  have  been  liable  to  make 
the  same  payment.  54  V.  c.  34,  s.  6;  60  V.  c.  3,  s.  3;  c. 
28,  s.  95  (4).    Imp.  Act,  1890,  5. 


PART  VIII. 

COMPANIES  OFFERING   SHARES  FOR  PUBLIC    SUBSCRIPTION. 

This  part  of  the  Act  is  taken,  with  a  few  verbal  alterations, 
from  the  Imperial  Act  of  1900,  and  it  is  aimed  at  a  fruitful  source 
of  loss  in  the  launching  of  joint  stock  companies. 

It  frequently  happens  that  greater  difficulty  than  was  antici- 
pated is  met  in  selling  shares,  and  the  proceeds  of  sales  are  used 
for  the  purpose  of  procuring  other  sales,  so  that  when  the  shares 
are  disposed  of  there  is  not  adequate  capital  to  carry  out  the 
undertaking  of  the  company.  The  result  is  that  money  subscribed 
and  paid  is  swallowed  up  in  preliminary  expenses  and  litigation, 
and  the  concern  is  doomed  to  failure  from  want  of  capital,  and 
eventually,  after  a  miserable  existence  it  goes  into  liquidation  in 
an  insolvent  condition,  to  the  loss  not  only  of  its  shareholders,  but 
of  its  creditors. 

.  ^.ne  ODJect  °f  this  portion  of  the  Act  is  to  stop  this  practice  by 
insisting  upon  a  fixed  minimum  subscription  which  is  to  be  set  out 
in  the  prospectus,  and  preventing  the  company  going  to  allotment 
or  commencing  its  business  until  the  subscription  has  been  paid. 
As  stated  in  section  112  it  is  not  intended  that  this  part  of  the 
Act  stall  anply  unless  s^iare  capital  is  offered  to  the  public.  It  is, 
of  course,  open  to  the  directors  to  fix  the  minimum  subscription, 
but  the  public  will  be  able  to  judge  from  the  prospectus  of  the 
sufficiency  of  this  amount,  and  to  form  some  estimate  of  the  pro- 
bable success  of  the  venture. 

106. — (1)  No  allotment  shall  be  made  of  any  share  capi-  Restrictions  on 
tal  by  a  company  offering  shares  for  public  subscription,  imp.'iMi.'s.  4. 
unless  the  following  conditions  have  been  complied  with, 
namely :  — 
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(a)  The  amount  (if  any)  named  in  the  prospectus  as 

the  minimum  subscription  upon  which  the  di- 
rectors may  proceed  to  allotment;  or, 

(b)  If  no  amount  is  so    fixed  and    named,    then   the 

whole  amount  of  the  share  capital  so  offered  for 
subscription 

has  been  subscribed,  and  the  sum  payable  on  application 
for  the  amount  so  fixed  and  named,  or  for  the  whole  amount 
offered  for  subscription  has  been  paid  to  and  received  by 
the  company. 

(2)  The  amount  so  fixed  and  named  and  the  whole 
amount  aforesaid  shall  be  reckoned  exclusively  of  any 
amount  payable  otherwise  than  in  cash,  and  is  in  this  Act 
referred  to  as  the  minimum  subscription. 

(3)  The  amount  payable  on  application  on  each  share 
shall  not  be  less  than  five  per  cent,  of  the  nominal  amount 
of  the  share. 

(4)  If  the  conditions  aforesaid  have  not  been  complied 
with  on  the  expiration  of  ninety  days  after  the  first  issue 
of  the  prospectus,  all  money  received  from  applicants  for 
shares  shall  be  forthwith  repaid  to  the  applicants  without 
interest,  and  if  any  such  money  is  not  so  repaid  within 
one  hundred  days  after  the  issue  of  the  prospectus,  the  di- 
rectors of  the  company  shall  be  jointly  and  severally  liable 
to  repay  that  money  with  interest  at  the  rate  of  five  per 
centum  per  annum  from  the  expiration  of  the  ninety  days; 
provided  that  a  director  shall  not  be  liable  if  he  proves 
that  the  loss  of  the  money  was  not  due  to  any  misconduct 
or  negligence  on  his  part;  Provided,  however,  that  the 
Provincial  Secretary  may  from  time  to  time  extend  the 
times  herein  limited. 

(5)  Any  condition  requiring  or  binding  any  applicant 
for  shares  to  waive  compliance  with  any  requirement  of 
this  section  shall  be  void. 
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(6)  This  section,  except  subsection  (3)  thereof,  shall  not 
apply  to  any  allotment  of  shares  subsequent  to  the  first 
allotment  of  shares  offered  to  the  public  for  subscription. 

Finance  and  Issue  Ltd.  v.  Canadian  Produce  Corporation, 
1904.  W.N.  175,  1905,  1  Ch.  37.  Mears  v.  Western  Canada  Pulp 
and  Paper  Co.,  1905,  2  Ch.  353, 

107.— (1)  An  allotment  made  by  a  company  to  an  appli- Effect oMrreg- 
cant  in  contravention  of  the  foregoing  provisions  of  this  TmP- 19«. s- 5- 
part  of  this  Act  shall  be  voidable  at  the  instance  of  the 
applicant  within  one  month  after  the  holding  of  the  statu- 
tory meeting  of  the  company,  and  not  later,  and  shall  be 
so  voidable  notwithstanding  that  the  company  is  in  course 
of  being  wound  up. 

(2)  If  any  director  of  a  company  knowingly  contravenes 
or  permits  or  authorizes  the  contravention  of  any  of  the 
foregoing  provisions  of  this  part  of  this  Act  with  respect  to 
allotment  he  shall  be' liable  to  compensate  the  company  and 
the  allottee  respectively  for  any  loss,  damages  or  costs 
which  the  company  or  the  allottee  may  have  sustained  or 
incurred  thereby;  provided  that  proceedings  to  recover 
such  loss,  damages  or  costs  shall  not  be  commenced  after 
the  expiration  of  two  years  from  the  date  of  the  allotment. 


108. — (1)  A  company  shall  not  commence  any  business 
exercise  any  borrowing  powers  unless : 


or 


(a)  Shares  held,  subject  to  the  payment  of  the  whole 
amount  thereof  in  cash,  have  been  allotted  to  an 
amount  not  less  in  the  whole  than  the  minimum 
subscription ;  and 


Restrictions  on 
commence- 


(b)  Every  director  of  the  company  has  paid  to  the  com- 
pany on  each  of  the  shares  taken  or  contracted  J^*  "l^1 
to  be  taken  by  him,  and  for  which  he  is  liable1900'51'6' 
to  pay  in  cash,  a  proportion  equal  to  the  propor- 
tion payable   on   application   and  allotment  on 
the  shares  offered  for  public  subscription;  and 
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(c)  There  lias  been  filed  with  the  Provincial  Secretary 
a  statutory  declaration  by  the  secretary  or  one 
of  the  directors,  in  the  prescribed  form,  that 
the  aforesaid  conditions  have  been  complied 
with. 


Certificate  that  , 

-company may       (2)  The  Provincial  Secretary  may,  on  the  filing  oi  this 

commence  x    '  i  •  . 

business.  statutory  declaration,  certify  that  the  company  is  entitled 

to  commence  business,  and  that  certificate  shall  be  con- 
clusive evidence  that  the  company  is  so  entitled ;  Provided, 
however,  that  upon  it  being  shewn  that  such  certificate 
was  made  upon  any  false  statement  or  upon  the  withhold- 
"  ing  of  any  material  statement,  the  Provincial  Secretary 
may  cancel  and  annul  such  certificate. 

beforeoampany     (3)  Any  contract  made  by  a  company  before  the  date  at 

commence       which  it  is  entitled  to  commence  business  shall  be  provi- 

sional  only,  and  shall  not  be  binding  on  the  company  until 


that  date,  and  on  that  date  it  shall  become  binding. 


o«e"oflsiTares       (4)  Nothing  in  this  section  shall  prevent  the  simultane- 
?ot subscription  ous  offer  for  subscription  of  any  shares  and  debentures  or 
the  receipt  of  any  application. 

Penalty  for  (5)  If  any  company  commences  business  or  exercises  bor- 

commencing  . 

business  before  rowing  powers  m  contravention  of  this  section  every  person 

proper  time.  i       •  -i  i      i.  i  •  •  i 

who  is  responsible  for  the  contravention  shall,  without  pre- 
judice to  any  other  liability,  be  liable  on  summary  convic- 
tion to  a  fine  not  exceeding  fifty  dollars  for  every  day  dur- 
ing which  the  contravention  continues. 

In  re  Otto  Electrical  Manufacturing  Co.,  1906,  W.N.  154. 

heidlnteusl  109.  All  sums  received  by  the  company  or  by  any  pro- 
moter, director,  officer  or  agent  thereof  shall  be  held  in 
trust  by  the  company  or  such  promoter,  director,  officer 
or  agent  until  the  same  may  be  deposited  in  a  chartered 
bank  to  the  credit  of  the  company  and  shall  there  remain 
in  trust  until  the  issue  of  the  aforesaid  certificate  by  the 
Provincial  Secretary.    New. 
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110. — (1) Whenever  a  company  makes  any  allotment  of  Return  of 
its  shares  the  company  shall,  within  one  month  thereafter, 
file  with  the  Provincial  Secretary : 

(a)  A  return  of  the  allotments,  stating  the  number  and 

nominal  amount  of  the  shares  comprised  in  the 
allotment,  the  names,  addresses  and  descriptions 
of  the  allottees,  and  the  amount  (if  any)  paid 
or  due  and  payable  on  each  share;  and 

(b)  In  the  case  of  shares- allotted  in  whole  or  in  part 

for  a  consideration  other  than  cash,  a  contract 
in  writing  constituting  the  title  of  the  allottee 
to  such  allotment,  together  with  any  contract  of 
sale,  or  for  services  or  other  consideration  in 
respect  of  which  such  allotment  was  made  and 
a  return  stating  the  number  and  nominal 
amount  of  shares  so  allotted,  the  extent  to  which 
they  are  to  be  treated  as  paid  up,  and  the  con- 
sideration for  which  they  have  been   allotted. 

(2)  If  default  is  made  in  complying  with  the  require^  |^J*^ for 
ments  of  this  section  every  director,  manager,  secretary  or 
other  officer  of  the  company  who  is,  knowingly,  a  party  to 
the  default,  shall  be  liable  upon  summary  conviction  to  a 
fine  not  exceeding  fifty  dollars  for  every  day  during  which 
the  default  continues.    Imp.  Act,  1900,  7 . 

111. — (1)  Every  company  shall,  within  a  period  of  not  statutory  meet- 
less  than  one  month  nor  more  than  three  months  from  the 
date  at  which  the  company  is  entitled  to  commence  busi- 
ness, hold  a  general  meeting  of  the  shareholders  of  the1 
company,  which  shall  be  called  the  statutory  meeting. 

(2)  The  directors  shall,  at  least  ten  days  before  the  day  Report  to  be 
on  which  the  meeting  is  held,  forward  to  every  shareholder  holders. 
of  the  company  a  report  certified  by  not  less  than  two  direc- 
tors of  the  company,  stating : 

(a)  The  total  number  of  shares  allotted,  distinguishing 
shares  allotted  as  fully  or  partly  paid  up  other- 


334  ONTAKIO   COMPANIES   ACT.  [Ch.  34 

wise  than  in  cash,  and  stating  in  the  case  of 
shares  partly  paid  up  the  extent  to  which  they 
are  so  paid  up,  and  in  either  case  the  considera- 
tion for  which  they  have  been  allotted ; 

(b)  The  total  amount  of  cash  received  by  the  company 

in  respect  of  such  shares,  distinguished  as  afore- 
said; 

(c)  An  abstract  of  the  receipts  and  payments  of  the 

company  on  capital  account  to  the  date  of  the 
report,  and  an  account  or  estimate  of  the  pre- 
liminary expenses  of  the  company; 

(d)  The   names,     addresses   and    descriptions    of    the 

directors,  auditors  (if  any),  manager  (if  any), 
and  secretary  of  the  company;  and 

(e)  The  particulars  of  any  contract,  the  modification 

of  which  is  to  be  submitted  to  the  meeting  for 
its  approval,  together  with  the  particulars  of 
the  modification  or  proposed  modification. 

Report  tote         (3)  The  report  shall,  so  far  as  it  relates  to  the  shares, 
auditors.  y       allotted  by  the  company,  and  to  the  cash  receiveH  in  re- 
spect of  such  shares,  and  to  the  receipts  and  payments  of 
the  company  on  capital  account,  be  certified  as  correct  by 
the  auditors,  if  any,  of  the  company. 

Report  to  be 

Proe$r7cMthe       (4)  The  directors  shall  cause  a  copy  of  the  report,  certi- 
secretary.        ge(j  ag  ^y  ^g  section  required,  to  be  filed  with  the  Pro- 
vincial Secretary  forthwith   after  the   sending  thereof  to 
'     the  members  of  the  company. 

Mderstobe"  (5)  The  directors  shall  cause  a  list  showing  the  names, 
meettaldat  descriptions  and  addresses  of  the  shareholders  of  the  com- 
pany, and  the  number  of  shares  held  by  them,  respectively, 
to  be  produced  at  the  commencement  of  the  meeting,  and 
to  remain  open  and  accessible  to  any  shareholder  of  the 
company  during  the  continuance  of  the  meeting. 

Shareholders 

KeSTthe       (6)  Tne  shareholders  of  the  company  present  at  the  meet- 
meeSngy  at      *nS  shall  be  at  liberty  to  discuss  any  matter  relating  to  the 


Ch.  34.]  BOOKS^  INSPECTIONS  AND  AUDITORS .  335 

formation  of  the  company,  or  arising  out  of  the  report, 
whether  previous  notice  has  been  given  or  not,  but  no  reso- 
lution of  which  notice  has  not  been  duly  given  may  be 
passed. 

(7)  The  meeting  may  adjourn  from  time  to  time,  and  at  Adjournments, 
any  such  adjourned  meeting  any  resolution  of  which  notice 

has  been  duly  given,  either  before  or  subsequently  to  the 
former  meeting,  may  be  passed,  and  the  adjourned  meet- 
ing shall  have  the  same  powers  as  an  original  meeting. 

(8)  If  default  is  made  in  filing  such  report  as  aforesaid  Application  to 

.  °  r  _        Court  ]f  default 

or  in  holding  the  statutory  meeting,  then  at  the  expiration  g^f to 
of  fourteen  days  after  the  last  day  on  which  the  meeting  meeting. 
ought  to  have  been  held  any  shareholder  may  petition  the 
Court  for  the  winding  up  of  the  company  in  the  manner 
hereinafter  provided  in  that  behalf,  and,  upon  the  hear- 
ing of  the  petition,  the  Court  may  either  direct  that  the 
company  be  wound  up  or  give  directions  for  the  report 
being  filed  or  a  meeting  being  held,  or  make  such  other 
order  as  may  be  just,  and  may  order  that  the  costs  of  the 
petition  be  paid  by  any  persons  who,  in  the  opinion  of  the 
Court,  are  responsible  for  the  default. 

112.  This  part  of  this  Act  shall  apply  to  all  companies  Application  of 
offering  shares  for  public  subscription  and  shall  not  apply tMspart 
to  a  company  incorporated  before  the   commencement  of 
this  Act. 


PAET  IX. 

BOOKS,  INSPECTIONS  AND  AUDITORS. 

113.  The  corporation  shall  cause  the  secretary,  or  some  Record  books 
other  officer  especially  charged  with  that  duty,  to  ke°p  a  what  to  con" 
hook  or  books  wherein  shall  be  kept  recorded :  — 

(a)  A  copy  of  the  Letters  Patent  incorporating  the  cor- 
poration   and   of    any    Supplementary    Letters 
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Patent  issued  to  the  corporation  and  if  incor- 
porated by  Special  Act,  a  copy  of  such  Act; 
(o)  The  names,   alphabetically  arranged,   of  all  per- 
sons who  are  or  have  been  shareholders  or  mem- 
bers of  the  corporation;   (') 

(c)  The  post  office  address  and  calling  of  every  such 

person  while  such  shareholder  or  member;    ' 

(d)  The  names,  post  office  addresses  and  callings  of 

all  persons  who  are  or  have  been  directors  of 
the  corporation,  with  the  several  dates  at  which 
each  person  became  or  ceased  to  be  such  direc- 
tor. 

And  in  cases  of  companies  having  share  capital — 

(e)  The  number  of  shares  held  by  each  shareholder; 
(/)  The  amounts  paid  in,  and  remaining  unpaid,  re- 
spectively, on  the  shares  of  each  shareholder; 

(g)  The  date  and  other  particulars  of  all  transfers  of 
shares  in  their  order.    E..S.O.,  c.  191,  s.  71. 


Books  to  be 
kept  at  head 
office. 


Proviso. 


114;  The  books  referred  to  in  the  preceding  section  as 
well  as  those  referred  to  in  section  120  shall  be  kept  at  the 
head  office  of  the  company  within  the  province,  whether 
the  company  is  permitted  to  hold  its  meetings  out  of  On- 
tario or  not.  Any  director,  officer  or  employee  of  a  com- 
pany who  shall  remove  or  assist  in  .removing  such  books 
from  Ontario  or  who  shall  act  contrary  to  the  provisions 
of  this  section  shall  be  liable  on  summary  conviction  to  a 
penalty  of  $200;  Provided,  however,  that  upon  necessity 
therefor  being  shewn  and  adequate  assurance  being  given 
that  such  books  may  be  inspected  within  Ontario  by  any 
person  entitled  thereto  after  application  for  such  inspection 
to  the  Provincial  Secretary,  the  Lieutenant-Governor  in 
Council  may  relieve  any  company  permitted  to .  hold  its 
meetings  out  of  Ontario  from  the  provisions  of  this  section 
upon  such  terms  as  may  be  fit.     New. 


(i)  For  rulings  of  these   and  following  books,   see  Forms 
288,  289,  post. 
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115.  No   director,  officer  or  servant  of  the   corporation  Penalty ^for 

'  r  false  entries. 

shall  knowingly  make  or  assist  to  make  any  untrue  entry 
in  any  book  or  books  of  the  company,  or  shall  refuse  or 
neglect  to  make  any  proper  entry  therein;  and  any  person 
violating  wilfully  the  provisions  of  this  section  shall,  be- 
sides any  criminal  liability  which  he  may  thereby  incur, 
be  liable  in  damages  for  all  loss  or  injury  which  any  per- 
son interested  may  have  sustained  thereby.  R.S.O.  1897, 
cap.  191,  s.  72. 

116. — (1)  If  the  name  of  any   person  is   without  suffi-  Powers  of 
cient  cause,  entered  in  or  omitted  from  such  book  or  books  entries  in, 

«      t  .  .  „     n    „       ,  ,  omissions  from, 

oi  tne  corporation,  or  it  default  is  made  or  unnecessary  and  rectiflca- 
delay  takes  place  in  entering  in  said  books  the  fact  of  any 
person  having  ceased  to  be  a  shareholder  or  member  of 
the  corporation,  the  person  or  shareholder  or  member  ag- 
grieved, or  any  shareholder  or  member  of  the  corporation, 
or  the  corporation  itself  may  apply  to  a  J  udge  of  the  High 
Court  of  Justice  for  an  order  that  the  book  or  books  be 
rectified,  and  the  Judge  may  either  refuse  such  applica- 
tin  or  he  may  make  an  order  for  the  rectification  of  the 
said  book  or  books,  and  may  direct  the  corporation  to  pay 
the  costs  of  such  motion  or  application  and  any  damages 
the  party  aggrieved  may  have  sustained.  The  Judge  may 
in  any  proceeding  under  this  section,  decide  on  any  ques- title, 
tion  relating  to  the  title  of  any  person  who  is  a  party  to 
such  proceeding  to  have  his  name  entered  in  or  omitted 
from  the  said  books  of  the  corporation  whether  such  ques- 
tion arises  between  two  or  more  shareholders,  or  alleged 
shareholders  or  members,  or  between  any  shareholders  or 
alleged  shareholders  or  members  and  the  corporation,  and 
the  Judge  may  in  any  such  proceeding  decide  any  question 
which  it  may  be  necessary  or  expedient  to  decide  for  the 
rectification  of  the  said  books. 


(2)  The  Judge  may  direct  an  issue  to  be  tried  in  which  Directing  issue 

,  •  A  i  i*i  to  be  tried. 

any  question  oi  law  may  be  raised. 
22 
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Books  to  be 
open  for 
inspection. 


ppea'  (3)  An  appeal  shall  lie  from  the  decision  of  such  Judge 

as  if  the  same  had  been  given  m  an  action. 

(4)  This  section  shall  not  deprive  any  Court  of  any  jur- 
isdiction it  may  have.    R.S.O.,  c.  191,  s.  73. 

(5)  The  costs  of  any  proceeding  under  this  section  shall 
he  in  the  discretion  of  the  Judge. 

117.  The  books  referred  to  in  section  113  shall  during 
reasonable  business  hours  of  every  day,  except  Sundays 
and  holidays,  be  kept  open  for  the  inspection  of  sharehold- 
ers, members  and  creditors  of  the  corporation  and  their 
personal  representatives  or  agents,  at  the  head  office  or 
chief  place  of  carrying  on  its  undertaking,  and  every  such 
shareholder,  member,  creditor,  agent  or  representative,  may 
make  extracts  therefrom.     R.S.O.,  c.  191,  s.  74. 

It  will  be  noted  that  this  section  only  gives  authority  to  exam- 
ine the  books  enumerated  in  section  113.  In  some  cases  it  would 
be  extremely  undesirable  to  allow  a  shareholder,  whose  interests 
may  be  opposed  to  those  of  the  company,  to  examine  all  the  books. 

refu&lno'auow      ^^"  ^n^  director  or  officer  who  refuses  to  permit  any 
DoSoPksCtion  °'     Person  entitled  thereto  to  inspect  such  book  or  books,   or 
make  extracts  therefrom,    shall   be   liable   upon  summary 
conviction  to  a  penalty  of  $100.    R.S.O.,  c.  191,  s.  75. 


Books  to  be  H9.  Such  books  shall  be  prima  facie  evidence    of     all 

prima  facie  .  1 

evidence.  facts  purporting  to  be  thereby  stated,  in  any  action  or 
proceeding  against  the  corporation  or  against  any  share- 
holder or  member.    R.S.O.,  c.  191,  s.  76. 


Books  of 
account  to  be 
kept. 


120.  The  directors  shall  cause  proper  books  of  account 
to  be  kept  containing  full  and  true  statements :  — 

(a)  Of  the  financial  transactions  of  the  corporation; 

(h)  Of  the  assets  of  the  corporation; 

(c)  Of  the  sums  of  money  received  and  expended  hy 
the  corporation,  and  the  matters  in  respect  of 
which  such  receipt  or  expenditure  takes  place; 
and, 
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(d)  Of  the  credits  and  liabilities  of  the  corporation; 
and  also  a  book  or  books  containing  minutes  of  all  the 
proceedings  and  votes  of  the  corporation,  or  of  the  board 
of  directors,  respectively,  and  the  by-laws  of  the  corpora- 
tion, duly  authenticated,  and  such  minutes,  shall  be  veri- 
fied by  the  signature  of  the  president,  or  other  presiding 
officer  of  the  corporation.    R.S.O.,  c.  191,  s.  77. 

121.  If  any  person  in  any  return,  report,  certificate  False  returns, 
balance-sheet  or  other  document  required  by  or  for  the 
purposes  of  this  Act,  wilfully  makes  a  statement  false  in 
any  material  particular  he  shall  be,  liable  on  summary  con- 
viction to  imprisonment  not  exceeding  three  months,  with 
or  without  hard  labour,  and  to  a  fine  of  f  100  in  lieu  of  or 
in  addition  to  such  imprisonment  as  aforesaid.  R.S.O., 
c.  191,  s.  97. 

122. — (1)  Upon  an  application  by  not  less  than  one-fifth  The  court  may 
in  value  of  the  shareholders  of  a  company,  or  one-fifth  in  inspector.'1 
number  of  the  members  of  a  corporation  without  share 
capital  a  Judge  of  the  High  Court  of  Justice  may  appoint 
an  inspector  to  investigate  the  affairs  and  management  of 
the  corporation.  Such  inspector  shall  report  thereon  to 
the  Judge,  and  the  expense  of  such  investigation  shall,  in 
the  discretion  of  the  Judge,  be  defrayed  by  the  corpora- 
tion or  by  the  applicants,  or  partly  by  the  corporation  and 
partly  by  the  applicants,  as  he  may  order,  and  he  may 
require  the  applicants  to  give  security  to  cover  the  probable 
cost  of  the  investigation,  and  he  may  make  rules  and  pre- 
scribe the  manner  in  which  and  the  extent  to  which  the 
investigation  shall  be  conducted;  or  the  Judge  may  exam- 
ine the  officers  or  directors  of  the  company  under  oath  as 
to  matters  that  shall  come  in  question. 

(2)  A  corporation  may  by  resolution  passed  at  the  annual  Examination 
meeting,  or    at   a  special  general    meeting    called  for    the b>  eompany- 
purpose,  appoint  an  inspector  to  examine  into  the  affairs 
of  the  corporation.     The  inspector  so  appointed  sball  have 
the  same  powers  and  perform  the  same  duties  as  an  inspec- 
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Powers  and 
duties  of 
inspector. 


Production  of 
books  and 
documents. 


Examination 
on  oath. 


Penalty  for 
non-produc- 
tion. 


tor  appointed  by  a  Judge  of  the  High.  Court  of  Justice,  and 
he  shall  make  his  report  in  such  manner  and  to  such  per- 
sons as  the  corporation  by  said  resolution  directs. 

(3)  It  shall  be  the  duty  of  all  officers  and  agents  of  the 
corporation  to  produce  for  the  examination  of  any  such 
inspector  all  books  and  documents  in  their  custody  or  pow- 
er. Any  such  inspector  may  examine  upon  oath  the  offi- 
cers and  agents  of  the  corporation  in  relation  io  its  busi- 
ness, and  may  administer  such  oath  accordingly.  If  any 
officer  or  agent  refuses  to  produce  any  book  or  document 
hereby  directed  to  be  produced,  or  to  answer  any.  question 
relating  to  the  affairs  of  the  corporation,  he  shall  upon 
summary  conviction  be  liable  to  a  fine  not  exceeding  $20,, 
in  respect  of  each  offence.     R.S.O.,  c.  191,  s.  80. 


Accounts  shaii      123.  The  accounts  of  the  corporation  shall  be  examined 

he  audited.  . 

once  at  least  in  every  year,  and  the  correctness  of  the  bak 

ance-sheet  shall  be  ascertained  by  an  auditor  or  auditors. 

R.S.O.,  c.  191,  s.  87. 

Under  the  former  Act  an  audit  of  the  books  of  the  company  was 
not  obligatory  unless  the  letters  patent  or  by-laws  of  the  company 
so  required.  This  section  makes  an  annual  audit  compulsory.  This 
will  cause  no  hardship,  although  such  an  audit  should  be  made  by 
an  independent  auditor,  and  in  large  undertakings  this  is  usually 
done.  In  small  companies  or  close  corporations  the  audit  may  be 
made  by  a  member,  shareholder  or  employee. 

First  auditors.  124.  The  first  auditors  of  the  corporation  may  be  ap- 
pointed by  the  directors  before  the  first  meeting  of  the 
shareholders  or  members,  and  the  auditors  so  appointed 
shall  hold  office    until  the   first    general    meeting.       New. 


Appointment 
of  auditors. 


Auditors 
may  be 
shareholders 


125.  Thereafter  the  auditors  shall  be  appointed  by  reso- 
lution at  a  general  meeting  of  the  corporation;  they  shall 
hold  office  until  the  next  annual  meeting  unless  previously 
removed  by  a  resolution  of  the  shareholders  or  members 
in  general  meeting.    R.S.O.,  c.  191,  s.  88. 

12,6.  The  said  auditors  may  be  shareholders  or  members 
of  the  corporation,  but  no  person  shall  be  eligible  as  an 
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auditor  who  is  interested,  otherwise  than  as  a  shareholder 
or  member,  in  any  transaction  of  the  corporation,  and  no 
director  or  other  officer  of  the  corporation  shall  be  eligible 
during  his  continuance  in  office.     R.S.O.,  c.  191,  s.  o». 

127.  If  an  appointment  of  auditors  is  not  made  at  an  Provincial 

w  rr  Secretary  rray 

annual  meeting,  the  Provincial  Secretary  may,  on  the  ap-  appoint. 
plication  of  any  member  or  shareholder  of  the  corporation, 
appoint  an  auditor  of  the  corporation  for  the  current  year, 
and  fix  the  remuneration  (if  any)  to  be  paid  to  him  by  the 
corporation  for  his  services.     New. 

This  section  is  new  and  provides  for  the  appointment  of  audi- 
tors by  the  Provincial  Secretary  where  the  corporation  neglects  or 
refuses  to  do  so.  There  is  a  similar  provision  in  the  English  Com- 
panies Act  whereby  under  similar  circumstances  auditors  are 
appointed  by  the  Board  of  Trade. 

128.  The  directors  of  a  corporation  may  fill  any  casual  Directors  may 
vacancy  in  the  office  of  auditor,  but  while  any  such  vacancy 
continues  the  surviving  or  continuing  auditor  or  auditors 

(if  any)  may  act,  and  any  auditor  shall  be  eligible  for  re- 
appointment.    New.    Imp.  Act,  1900,  c.  21,  ss.  5. 

129.  The  remuneration  of  the  auditors  of  a  corporation  Remuneration. 

f  of  auditors. 

shall  be  fixed  by  the  corporation  in  general  meeting,  ex- 
cept that  the  remuneration  of  any  auditors  appointed  be- 
fore the  first  general  meeting  or  to  fill  any  casual  vacancy 
may  be  fixed  by  the  directors.    New.   Imp.  Act,  1900,  s.  22. 

.  130.  Every  auditor  of  a  corporation  shall  have  the  right  Rights  and 
of  access  at  all  times  to  the  books,  accounts  and  vouchers'  auditors. 
of  the  corporation,  and  shall  be  entitled  to  require  from 
the  directors  and  officers  of  the  corporation  such  informa- 
tion and  explanation  as  may  be  necessary  for  the  perform- 
ance of  his  duties,  and  the  auditors  shall  sign  a  certificate 
at  the  foot  of  the  balance  sheet  stating  whether  or  not 
their  requirements  as  auditors  have  been  complied  with 
and  shall  make  a  report  to  the  shareholders  or  members  on 
the  accounts  examined  by  them,  and  on  every  balance 
sheet  laid  before  the  corporation  in  general  meeting  dur- 
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ing  their  tenure  of  office ;  and  in  every  such  report  shall 
state  whether,  in  their  opinion,  the  balance  sheet  referred 
to  in  the  report  is  properly  drawn  up  so  as  to  exhibit  a  true 
and  correct  view  of  the  state  of  the  corporation's  affairs  as 
shown  by  the  books  of  the  corporation;  and  such  report 
shall  be  read  before  the  corporation  in  general  meeting. 
Newton  v.  Birmingham  Small  Arms  Co.,  1906,  W.N.  146. 


PART  X. 


RETURNS   AND  FEES. 


Annual  sum- 
mary of  the 
affairs  of  the 
company. 


Contents  of 
summary. 


131. — (1)  The  corporation  shall,  on  or  before  the  first 
day  of  February  in  every  year,  make  out  a  summary,  (a) 
verified  as  hereinafter  required,  containing  as  of  the  thirty- 
first  day  of  December  preceding,  correctly  stated,  the 
following  particulars :  — 

(a)  The  corporate  name  of  the  corporation; 

(b)  The  manner  in  which  the  corporation  is  incorpor- 

ated, whether  by  special  Act,  or  by  Letters  Pat- 
ent, and  the  date  thereof; 

(c)  The  name,  residence  and  post  office  address  of  the 

president,    secretary,    and  treasurer  of  the  cor- 
poration ; 

(d)  The  name,  residence  and  post  office  address  of  each 

of  the  directors  of  the  corporation; 

(e)  The  date  upon  which  the  last  annual  meeting  of 

the  corporation  was  held; 

(a)  Due  care  should  be  taken  in  the  preparation  of  these  re- 
turns. In  a  case  reported  in  30  Ontario  Reports,  547,  a  list  of 
shareholders  transmitted  to  the  Provincial  Secretary  contained  the 
name  of  »  person  as  holding  a  certain  amount  of  stock,  while  in 
the  list  posted  up  in  the  head  office  of  the  company  the  sharehold- 
er's name  was  inadvertently  deleted  :  — 

Held,  that  the  lists  were  not  duplicates  and  that  the  company 
was  liable  to  a,  penalty  under  the  Act. 
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In  case  of  companies  having  share  capital  in  addition — 

(/)  The  place  of  the  head  office,  giving  street  and  num- 
ber when  possible; 

(g)  The  amount  of  the  capital  of  the  company  and  the 
number  of  shares  into  which  it  is  divided ; 

(h)  The  number  of  shares  subscribed  for  and  allotted; 

(i)  The  number  of  shares  (if  any)  issued  fully  paid  as 
consideration  for  any  transfer  of  assets,  good 
will  or  otherwise;  if  none  is  so  issued,  this  fact 
to  be  stated ; 

(j)  The  amount  of  calls  made  on  each  share ; 
(k)  The  total  amount  of  calls  received; 
(Z)  The  total  amount  of  shares  forfeited ; 

(m)  The  total  amount  of  shares  issued  as  preference 
shares  and  the  rate  of  dividend  thereon; 

(n)  The  total  amount  paid  on  such  shares ; 

(o)  The  total  amount  of  debentures,  debenture  stock  or 
bonds  authorized,  and  the  rate  of  interest  there- 
on; 

(p)  The  total  amount  of  debenture  stock,  bonds  or  de- 
bentures issued; 

(q)  The  total  amount  realized  from  debentures,  deben- 
ture stock,  and  bonds; 

(r)  The  total  number  of  share  warrants  issued  and  the 
names  and  addresses  of  the  persons  to  whom 
same  were  issued. 

If  the  company  be  a  mining  company 

(s)  The  number  of  shares  sold  or  otherwise  disposed  of 
at  a  discount  or  premium; 

(t)  The  rate  at  which  such  shares  were  sold  or  dis- 
posed of; 
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(u)  Whether  a  sworn  copy  of  the  by-laws,  if  any,  pro- 
viding for  the  sale  of  stock  at  a  discount  oi 
otherwise,  was  sent  to  the  Provincial  Secretary; 

(x)  The  date,  or  dates,  upon  which  such  by-laws,  ii 
any,  were  passed  and  sanctioned. 


List  of 
shareholders 


Posting  there- 
of. 


Verification 
thereof. 


Deposit  with 

Provincial 

Secretary. 


(2)  In  cases  of  companies  having  share  capital  the  sum- 
mary shall  also  contain  a  list  of  persons  who,  on  the  31st 
day  of  December  previously,  were  shareholders  of  the 
company ;  and  such  list  shall  state  the  names  alphabetically 
arranged,  and  the  address  and  occupation  of  each  such 
person ;  the  amount  of  stock  held  by  each ;  and  the  amount, 
if  any,  unpaid  and  still  due  by  each  such  person. 

Turner  v.  Hiawatha  Gold  Co.,  3  Ont.    547. 

(3)  A  duplicate  of  such  summary  with  the  affidavit  of 
verification,  shall  be  posted  up  in  a  conspicuous  position 
in  the  head  office  of  the  company  on  or  before  the  2nd  day 
of  February  in  each  year,  and  shall  be  available  for  in- 
spection by  any  sharsholder  or  creditor  of  the  company; 
and  the  company  shall  -keep  the  same  so  posted  until  an- 
other summary  is  posted  under  the  provisions  of  this  Act. 

Turner  v.  Hiawatha  Gold  Co.,  3  Ont.    547. 

(4)  The  summary  of  every  corporation  shall  be  verified 
by  the  affidavit  of  the  president  and  secretary,  and  if  there 
are  no  such  officers,  or  they,  or  either  of  them,  are,  or  is, 
at  the  proper  time  out  of  this  Province  or  otherwise  unable 
to  make  the  same,  by  the  affidavit  of  the  president  or  sec- 
retary and  one  of  the  directors,  or  two  of  the  directors,  as 
the  case  may  require ;  and  if  the  president  or  secretary  does 
not  make  or  join  in  the  affidavit  the  reason  thereof  shall  be 
stated  in  the  substituted  affidavit. 

(5)  The  summary,  verified  as  aforesaid,  shall,  on  or  be- 
fore the  8th  day  of  February  next  after  the  time  herein- 
before fixed  for  making  the  summary,  be  transmitted  to 
the  Provincial  Secretary. 
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(6)  If  a  corporation  makes  default  in  complying  with  ^it^l  f°r 
the  provisions  of  this,  section,  the  corporation  shall  incur 

a  penalty  of  $20  for  every  day  during  which  the  default 
continues,  and  every  director,  manager  or  secretary  of  the 
corporation,  who  knowingly  and  wilfully  authorizes  or  per- 
mits such  default,  shall  incur  the  like  penalty,  but  such 
penalties  shall  he  recoverable  only  by  action  at  the  suit 
of  or  brought  by.  a  private  person  suing  on  his  own  behalf 
with  the  written  consent  of  the  Attorney-General  of  the 
Province  of  Ontario. 

(7)  This  section  shall  not  apply  to  any  corporation  until  ^en  j^ction 
the  1st  day  of  February  next  after  the  31st  day  of  Decem- 
ber of  the  year  in  which  the  corporation  was  organized,  or 

has  gone  into  actual,  operation,  whichever  shall  first  hap- 
pen.   R.S.O.,  c.  191,  s.  79. 

This  is  old  section  79,  ^changed  in  order  to  make  the  return 
shew  more  clearly  the  position  of  the  company  in  respect  of  its 
dealings  with  its  shares. 

(fc)  The  date  of  incorporation  added  for  departmental  con- 
venience. 

(i)  Former  paragraph  (j)  was  as  follows: — "The  amount  of 
stock  issued  free  from  call,  etc."  This  question  was  indefinite, 
and  the  change  is  made  so  that  the  answer  should  be  what  it  is 
submitted  was  intended. 

(m)  to  (r)  are  new. 

Former  subsection  (7)  is  reproduced  as  subsection  (3)  changed 
to  provide  that  the  summary  should  not  only  be  posted  in  »  con- 
spicuous place,  but  be  available  for  inspection. 

Former  subsection  (8)  is  reproduced  as  subsection  (6)  with  the 
addition  that  the  penalties  may  be  recovered  only  with  the 
approval  of  the  Attorney-General. 

The  intention  of  this  section  is  that  all  companies,  whether  for 
gain  or  not,  should  make  returns.  Corporations  and  companies 
without  gain  for  their  object  are  required  only  to  make  return  of 
the  names  and  addresses  of  their  officers,  which  should  be  available. 
In  cases  of  companies  heretofore  incorporated  where  the  returns 
required  by  the  section  are  onerous  and  unnecessary,  relief  may 
be  given  by  Order-in-Council. 

These  returns  are  of  great  advantage  to  the  public  as  in  deal- 
ing with  companies  it  is  often  difficult  to  ascertain  who  are  per- 
sonally interested,  and  as  they  may  be  inspected  at  the  Provincial 
Secretary's  Department,  they  enable  the  public  to  ascertain,  in  a, 
very  convenient  way,  who  are  interested  in  a  concern  where  the 
liability  of  the  chief  persons  behind  it  is  limited. 

These  returns  may  be  searched  personally,  or  by  correspondence, 
for  proper  purposes  of  business  which  should  be  disclosed  when 
the  application  is  made.  Searches  may  not  be  made  by  business 
rivals,  or  by  brokers  who  desire  to  deal  in  company  shares.     The    • 


Restriction. 
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fee  is  twenty-five  cents  for  one  year  with  ten  cents  additional  for 
each  succeeding  year. 

Blank  forms  of  summaries,  lists  and  affidavits  are  forwarded 
annually  to  new  companies,  and  to  companies  from  whom  returns 
were  received  the  previous  year,  by  the  Provincial  Secretary's  De- 
partment in  ample  time  for  making  return.  The  sheets  should  be 
fastened  with  a  clip  or  pin,  not  gummed  together. 

F| tnT  etoterto  13<2- — (1)  The  Lieutenant-Governor  in'  Council  may  from 
0rderta-by  time  to  time,  establish,  alter  and  regulate. the  tariff  of  fees 
council.  to  be  paid  to  the  Provincial  Secretary  on  applications,  re- 

turns, fylings,  and  all  transactions  under  this  Act;  and 
may  prescribe  the  form  of  proceedings  and  record  in  re- 
spect thereof,  and  all  other  matters  requisite  for  carrying 
out  the  objects  of  this  Act. 
Pees  may  vary  (2)  Such  fees  may  be  made  to  vary  in  amount,  under  any 
rule  or  rules — as  to  nature  of  the  corporation,  amount  of 
capital  and  otherwise — that  may  ,be  deemed  expedient. 

(3)  No  step  shall  be  taken  in  the  Department  towards  the 
issue  of  any  letters  patent  or  supplementary  letters  patent, 
or  the  fyling  of  any  document  under  this  Act,  until  all 
fees  therefor  and  all  fees  due  the  Department  for  any 
other  service  have  been  duly  paid.  R.S.O.,  c.  191,  s.  95, 
amended. 

Tariff  of  Fees. 

The  following  is  the  tariff  of  fees  at  present  in  force.  These 
fees  being  fixed  by  Order-in-Council  may  be  changed  from  time  to 
time. 

Schedule  of  fees  payable  for  services  rendered  under  the  pro- 
visions of  this  Act,  as  fixed  by  Orders  in  Council,  dated  25th 
November,  A. p.  1899;. 27th  December,  1899,  and  3rd  March,  1905, 
and  also  for  licenses  to  Extra  Provincial  Corporations  under  63  Vic. 
cap.  24. 

For  Letters  Patent. 

When  the  proposed  capitnl  of  the  applicant  company  is  $40,- 
000  or  less,  the  fee  to  be  $100. 

When  it  is  more  than  $40,000,  but  does  not  exceed  $100,000, 
the  fee  to  be  $100  and  $1  for  every  $1,000  or  fractional  part 
thereof  in  excess  of  $40,000. 

When  it  is  over  $100,000,  but  does  not  exceed  $1,000,000,  the 
fee  to  be  $160  and  $2.50  for  every  $10,000  or  fractional  part  thereof 
in  excess  of  $100,000. 
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When  it  is  $1,000,000,  the  fee  to  be  $385  and  $2.50  for  every 
$10,000  or  fractional  part  thereof  in  excess  of   $1,000,000. 

When  the  charter  is  for  a  Cheese  or  Butter  Company,  the  fee 
to  be  $10. 

When  the  charter  is  for  an  Educational  Institution  not  carried 
on  for  the  purpose  or  object  of  gain,  the  fee  to  be  $10. 

When  the  charter  is  for  a  Cemetery  Company  which  is  not  to 
be  carried  on  for  gain,  or  which  shall  undertake  to  distribute  in 
the  improvement  of  its  property,  any  gain  derived  by  the  company, 
the  fee  to  be  $10. 

When  the  charter  is  for  an  Athletic  Club  composed  of  amateurs, 
and  has  for  its  object  the  encouragement  and  promotion  of  lawful 
games  and  exercises,  and  such  club  is  not  to  be  carried  on  for  gain, 
or  shall  undertake  to  distribute  in  the  improvement  of  its  property 
and  facilities  as  such  club  any  gain  derived  by  the  club,  the  fee  to 
be  $50. 

For  Supplementary  Letters  Patent. 

Where  the  capital  of  a  company  is  increased,  the  fee  to  be 
according  to  the  above  list,  but  on  the  increase  only. 

Where  the  capital  is  not  increased,  the  fee  to  be  $100. 

For   Licenses. 

The  amount  of  fee  to  be  charged  for  a  license  is  now  considered 
and  determined  in  each  individual  case.  The  following  will  give 
an  idea  of  how  such  decision  is  arrived  at. 

Ffes  for  Licenses  to  Corporations  coming  within  Classes  VII.  ob 
VIII.,  as  Described  in  63  Vic.  Cap.  24.     Which  see  post. 

If  the  capital  stock  of  the  company  does  not  exceed  the  sum  of 
one  hundred  thousand  dollars,  the  fee  to  be  twenty-five  dollars. 

If  the  capital  stock  of  the  company  exceeds  the  said  sum  of  one 
hundred  thousand  dollars,  the  fee  to  be  fifty  dollars. 

Fees  for  Licenses  to  Corporations  coming  within  Class  IX, 
of  63  Vic.  Cap.  34. 

The  fees  payable  shall  be  the  same  as  the  fees  now  payable  upon 
the  incorporation  of  a  company  by  letters  patent  under  The  On- 
tario Companies  Act,  viz.:  — 

When  the  proposed  eaoital  of  the  applicant  company  is  $40,000 
or  less,  the  fee  to  be  $100. 

When  it  is  more  than  $40,000,  but  does  not  exceed  $100,000, 
the  fee  to  be  $100  and  $1  for  every  $1,000  or  fractional  part 
thereof  in  excess  of  $40,000. 

When  it  is  over  $100,000,  but  does  not  exceed  $1,000,000,  the 
fee  to  be  $160  and  $2.50  for  every  $10,000  or  fractional  part 
thereof  in  excess  of  $100,000. 

When  it  is  $1,000,000,  the  fee  to  be  $385  and  $2.50  for  every 
$10,000  or  fractional  part' thereof  in  excess  of  $1,000,000. 
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For  Orders  in  Council,  Etc. 

For  an  Order  in  Council  changing  the  name  of  a  company,  $25. 
For  an  Order  in  Council  accepting  the  surrender  of  a  charter, 
$20 

1.  Filing  the   annual    statement     required   under    the    On- 
tario Act,  of  a  company  having  a  capital  stock  of  $50,000 

or    under    $2.00 

2.  Filing  the  annual  statement  of  a'  company  having  a  capital 

stock  exceeding  $50,000,  but  not  exceeding  $100',0O0 3.00 

3.  Filing  the  annual  statement  of  a  company  having  a  capital 

stock  exceeding   $100,000  5.00 

4.  Filing  by-law  for  sale    of  mining    company's  stock  at    a, 

discount   5.03 

5.  Filing  by-law  increasing  or  decreasing  number  of  directors, 

or  changing  company's  chief  place  of  business  2.00 

6.  Filing   any   other   by-law  or   document     2,00 

No  cheque  will  be  accepted  unless  it  is  marked. 
Cash  not  registered  is  at  the  risk  of  the  sender. 
Post  office  orders,   postal  notes,  cheques  and   drafts  should  be 
payable  to  the  order  of  the  Provincial  Treasurer. 

No  compliance      133.   Xo  tender  or  transmission  of  any  return,  by-law  or 
returns,  etc.,    other  document  shall  be  deemed  to  be  a  due  compliance 
mentoffees.     with  the  provisions  of  this  Act  unless  and  until  the  pre- 
scribed fee  for  receiving  and  fyling  the  same  has  been  paid 
to  and  has  been  accepted  by  the  Provincial  Secretary. 

Evidence oi  134.  A  copy  of  any  by-law  of  the  corporation  under  its 

seal  and  purporting  to  be  signed  by  any- officer  of  the  cor- 
poration or  a  certificate,  similarly  authenticated,  to  the  ef- 
fect that  a  person  is  a  shareholder  or  member  of  the  cor- 
poration that  a  call  or  calls  or  dues,  assessments  or  other 
payments  has  or  have  been  made  are  due  and  have  not  been 
paid  shall  be  received  as  prima  facie  evidence  of  the  by- 
law or  of  the  statements  contained  in  such  certificate  in 
all  Courts  in  Ontario.     E.S.O.,  c.  191,  s.  66. 

Authentication     135.  Any  writ,  notice,  order    or    proceeding    requiring 
and  notices,      authentication  by  the  corporation  may  be  signed  by  any 
director,  manager  or  other  authorized  officer  of  the  cor- 
poration, and  need  not  be  under  the  seal  of  the  corpora- 
tion.    E.S.O.,  c.  191,  s.  67. 
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Service  of 
notices. 


136.  A  notice  or  demand  to  be  served  or  made  by  the 
corporation  upon  a  shareholder  or  member  may  be  served 
or  made  either  personally  or  by  post,  registered,  and  ad- 
dressed to  the  shareholder  or  member  at  his  place  of  abode 
as  it  last  appeared  on  the  books  of  the  corporation.  R-S.O,., 
c.  191,  s.  68. 

137.  A  notice  or  other  document  served  by  post  by  the^™?c^ 
corporation  on  a  shareholder  or  member  shall  be  held  to 

be  served  at  the  time  when  the  registered  letter  contain- 
ing it  would  be  delivered  in  the  ordinary  course  of  post; 
and  to  prove  the  fact  and  time  of  service  it  shall  be  suffi- 
cient to  prove  that  such  letter  was  properly  addressed  and 
registered,  and  was  put  into  the  post  office,  and  the  time  f™?^ 
when  it  was  put  in,  and  the  time  requisite  for  its  delivery 
in  the  ordinary  course  of  post.    R.S.O.,  c.  191,  s.  69. 

138.  Any  by-law  by  this  Act  required  to  be  sanctioned  sanctioned  by 
by  a  two-thirds  vote  of  the  shareholders  at  a  general  meet- of  shareholders, 
ing  specially  called  for  considering  the  same  may  in  lieu 

thereof  be  validly  sanctioned  by  the  consent  in  writing  of 
all  the  shareholders.     New. 


PART  XI. 


MINING  COMPANIES. 

This  Part  enacts  the  provisions  of  The  Ontario  Minim  Com- 
panies Incorporation  Act,  with  some  changes  in  form,  and  a  few  in 
substance. 

The  Act  referred  to  was  applicable  to  all  mining  companies 
without  exception.  In  many  cases  applicants  desired  to  put  them- 
selves in  a  position  to  be  unable  to  avail  themselVes  of  the  provi- 
sions enabling  the  company  to  issue  shares  at  a  discount.  There 
was  some  difficulty  in  this,  but  it  may  now  be  accomplished  by  not 
making  this  part  of  the  Act  applicable  to  the  company.  The  ob- 
jects of  all  such  companies  set  out  in  old  section  4,  were  found  not 
to  be  what  was  required  in  all  cases.  Oil  and  gas  companies  were 
not  specially  provided  for.  It  was  thought  advisable  to  strike  out 
the  section  and  vary  the  objects  as  occasion  requires. 
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The  object  of  this  Part  as  was  that  of  the  former  Act,  is  to 
relieve  the  shareholder  from  liability  on  unpaid  shares.  This  is 
done  in  two  ways,  (1)  to  issue  the  shares  at  a  discount,  when  the 
shareholder  pays  all  he  agrees,  and  (2)  to  issue  subject  to  call,  and 
if  calls  are  made  the  shareholder  is  not  obliged  to  pay,  and  the 
company  may  sell  the  shares  for  the  purpose  of  obtaining  payment 
elsewhere. 

Shares  in  a  mining  company  must  not  be  less  than  twenty-five 
cent-:,  pee  page  63. 

at  a  discount.  139.  A  mining  company  heretofore  incorporated  or  here- 
after incorporated  under  this  Act  and  made  by  the  Letters 
Patent  subject  to  the  provisions  of  this  part  of  the  Act, 
may  issue  its  shares  at  a  discount  or  at  any  other  rate  in 
the  manner  hereinafter  provided.     New. 

notreereonaUv       14&-  ^°  shareholder  of  such    company    holding    shares 
liable  for  calls.  issued   as  herein  provided,  shall  be  personally  liable  for 
non-payment  of  any  calls  made  upon  his  shares  beyond  the 
amount  agreed  to  be  paid  therefor.     B..S.O.,  c.  197,  s.  5, 
ss.  5. 
By  law  author-       141.   No  shares  shall  be  issued  at  a  discount  unless  au- 
sharesata        thorized  by  a  by-law  of  the  company  confirmed  by  a  major- 
ity of  the  shareholders  thereof,  at  a  meeting  duly  called  for 
considering  the  same,  fixing  and   declaring  the  rate  and 
any  other  term,  and    conditions  of   issue.     R.S.O.,  c.  197, 
s.  5,  ss.  1. 

This  is  a  part  of  section  5,  subsection  1,  with  the  change  that 
the  by-law  must  be  confirmed  by  the  shareholders  of  the  company. 

By-iaw  must  be  142.  A  copy  of  such  by-law  shall,  within  twenty-four 
hours  after  the  same  was  confirmed,  be  transmitted  by  post, 
registered  and  prepaid,  to  the  Provincial  Secretary,  or  be 
fyled  in  the  office  of  the  Provincial  Secretary  within  five 
days,  and  such  copy  shall  be  verified  as  a  true  copy  by  the 
joint  affidavit  of  the  president  and  secretary,  and  if  there 
are  no  such  -officers,  or  they,  or  either  of  them,  are,  or  is,  at 
the  proper  time  unable  to  make  the  same,  by  the  affidavit 
of  the  president  or  secretary  and  one  of  the  directors,  or 
two  of  the  directors,  as  the  case  may  require;  and  if  the 
president  or  secretary  does  not  make  or  join  in  the  affidavit 
the  reason  therefor  shall  be  stated  in  the  substituted  affi- 
davit.    R.S.O.,  c.  197,  s.  5,  ss.  1,  in  part. 
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143.  Every  such,  mining  company  shall  have  written  or"  no  persona 
printed,  immediately  after  or  under  the  name  of  such  com- appear  on 

t  j  ,  i    i        j_i  documents 

pany,  wherever  such  name  may  be  used  by  tne  company  issued  by 
or  any  director,  officer,  servant  or  employee  thereof,   and 
shall  have  engraved  upon  its  sealthe  words  "No  Personal 
Liability";  and  upon  every  share  certificate  issued  hy  the 
company,   distinctly  written  or  printed  in  red  ink,  where 
such  share  certificates  are  issued  in  respect  of  shares  sub- 
ject to  call,  the  words  "Subject  to  Call";  or  if  in  respect 
to  shares  not  subject  to  call,  the  words  "Not    Subject   to  certificates  of 
Call,"  according  to  the  fact.     E.S.O.,  c.  197,  s.  5,  ss.  2,  contain. 
3. 

144.  In  the  event  of  any  call  or  calls  on  shares  in  a  sale  of  shares 
company  subject  to  the  provisions  of  this  part  of  this  Act  ment  of  call  . 
remaining  unpaid  by  the  holder  thereof  for  a  period  of 

sixty  days  after  notice  and  demand  of  payment,  such  shares 
may  be  declared  to  be  in  default,  and  the  secretary  of  the 
company  may  advertise  such  shares  for  sale  at  public  auc- 
tion to  the  highest  bidder  for  cash  by  giving  notice  of  such 
sale  in  a  newspaper  published  at  the  place  where  the  prin- 
cipal office  of  the  company  is  situated,  or  in  case  no  news- 
paper is  published  thereat,  then  in  a  newspaper  published 
at  the  nearest  place  to  said  office  once  a  week  for  four  suc- 
cessive weeks ;  and  said  notice  shall  contain  the  numbers 
of  the  share  certificates  in  respect  of  such  shares  and  the 
number  of  shares,  the  amount  of  the  call  or  calls  due 
and  unpaid  and  the  time  and  place  of  sale;  and  in  addi- 
tion to  the  publication  of  the  notice  aforesaid,  notice  shall 
be  personally  served  upon  such  shareholder  by  registered 
letter  mailed  to  his  last  known  address;  and  if  the  holder 
of  such  shares  fails  to  pay  the  amount  due  upon  such  shares 
with  interest  upon  the  same  and  cost  of  advertising  before 
the  time  fixed  for  such  sale,  the  secretary  shall  proceed  to 
sell  the  same,  or  such  portion  thereof  as  shall  suffice  to  pay 
such  calls  together  with  interest  and  cost  of  advertising; 
provided  that  if  the  price  of  the  shares  so  sold  exceeds  the 
amount  due  with    interest  and    costs    thereon,  the    excess 
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Penalty. 


Liability  of 
directors  for 
wages. 


thereof  shall  be  paid  to  the  defaulting  shareholder.  E.S.O., 
c.  197,  s.  5,  ss.  4. 

145.  A  company  which  acts  in  contravention  of  any  pro- 
vision of  this  part  of  the  Act,  and  every  director,  manager, 
officer  or  agent  thereof,  shall  be  liable  on  summary  con- 
viction to  a  fine  of  $200  and  costs.    R.S.O.,  c.  197,  s.  7. 

146.  Notwithstanding  anything  contained  in  this  part 
of  this  Act,  the  directors  of  the  company  shall  be  liable  as 
provided  by  section  94  of  this  Act.    R.S.O.,  c.  197,  s.  8. 


PART  XII. 


TBTJST    COMPANIES. 


Companies  to 
which  Act 
applies. 


147. — (1)  No  company  shall  be  incorporated,  or  other- 
wise authorized,  by  Letters  Patent  to  execute  the  office  of 
executor,  administrator,  trustee,  receiver,  assignee,  guard- 
ian of  a  minor's  estate  or  committee  of  a  lunatic's  estate, 
and  no  Letters  Patent  shall  be  granted  to  any  company 
heretofore  incorporated  conferring  any  such  powers  upon 
such  company  unless  such  company  complies  with  the  pro- 
visions of  this  part  of  this  Act.    R.S.O.,  c.  206,  s.  4. 

148.  At  all  times  at  least  three-fourths  of  the  shares  of 
a  company  incorporated  under  the  provisions  of  this  part 
of  this  Act,  shall  be  held  by  persons  who  are  residents  of 
this  Province,  or  by  companies  incorporated  under  the 
laws  of  this  Province.  If  at  any  time  it  is  shewn  to  the 
satisfaction  of  the  Lieutenant-Governor-in-Council  that 
less  than  three-fourths  of  the  shares  of  the  company  are 
held  otherwise  than  as  aforesaid,  the  Letters  Patent  incor- 
porating the  company  may  be  forfeited  Under  the  provi- 
sions of  section  22  of  this  Act.    R.S.O.,  c.  206,  s.  4,  ss.  2. 

The  former  section  provided  that  residents  of  the  Province 
should  be  incorporators  and  shareholders  to  the  extent  of  three- 
fourths  of  the  capital  and  there  was  no  provision  for  enforcing  the 
section. 
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149.  No  company  shall  receive  authority  by  letters  pat-  to  acta™68 
ent  to  become  or  be  appointed  guardian  of  the  persons  of  committees, 
infants  or  committee  of  the  persons  of  lunatics.     R.S.O., 

c.  206,  s.  5. 

150.  The  Lieutenant-Governor-in-Council  may  from  time  Regulations 

**  #         .  regarding 

to  time  make  regulations  regarding  notice  of  application  for  application. 
incorporation  of  trust  companies,  the  objects  of  incorpor- 
ation and  evidence  that  the  general  fitness  of  the  appli- 
cants for  the  discharge  of  the  duties  appertaining  to  such 
trusts  as  aforesaid  is  such  as  to  command  the  confidence  of 
the  public,  and  that  the  public  convenience  and  advantage 
will  be  promoted  by  granting  to  the  company  the  powers 
applied  for.    New. 

151.  The  liability  of  a  trust  company  to  persons  inter-  Liability  of 
ested  in  an  estate  held  by  the  company  as  executor,  ad- companies 
ministrator,   trustee,   receiver,   assignee,  guardian  or  com- 
mittee as  aforesaid,  shall  be  the  same  as  if  the  estate  had 

been  held  by  any  private  person  in  the  like  capacity,  and 
its  powers  shall  be  the  same.    R.S.O.,  c.  206,  s.  9. 

152.  The  Provincial  Secretary  may,  from  time  to  time,  Provincial 
appoint  a  person  to  investigate  the  affairs  and  management  investigate"87 
of  any  trust  company ;  and  such  person  shall  report  thereon 

and  upon  the  security  afforded  to  those  by  or  for  whom 
the  engagements  of  the  company  are  held;  and  the  ex- 
pense of  such,  investigations  shall  be  defrayed  by  the  com- 
pany; and  such  person  may  examine  the  officers  or  direc- 
tors of  the  company  under  oath  for  the  purposes  of  such 
investigation.     R.S.O.,  c.  206,  ,=  .  10,  in  part. 

This  is  section  10  (1)  and  (2)  amended  so  that  the  right  of  in- 
spection is  in  the  hands  of  the  Provincial  Secretary  alone,  and  not 
in  the  hands  of  the  Court. 

153.  No  company  incorporated  under  this  Act,  or  chap-T'^com- 
ter  157  of  the  Revised  Statutes  of  Ontario,  1887,  or  chap- isSQe  aeben- 
ter  206  of  the  Revised  Statutes  of  Ontario,   1897,  or  any 

23 
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other    general    Act    with    power  to    execute    the  office  of 
executor,  administrator,  trustee,  receiver,  assignee,  guard- 
Bev^stat.         ian  0f  the  estate  of  a  minor,  or  committee  of  the  estate  of  a 
lunatic,  shall  issue  debentures.     R.S.O.,  c.  206,  s.  12. 


PAET  XIII. 

COMPANIES   OPERATING   MUNICIPAL  FRANCHISES  AND  PUBLIC 
UTILITIES. 

ttS^trfAct.  ■  15*-  Tnis  Part  of  tlie  Act  sba11  aPP!y  to  a11  aPPlica- 
tions  for  incorporation  of  companies  intended  to  operate  or 
control  any  public  or  municipal  franchise,  undertaking  or 
utility  or  which  may  require  for  its  purposes  the  erection 
of  any  permanent  structure  in  or  upon  any  highway, 
stream  or  adjoining  navigable  waters,  and  to  such  compan- 
ies when  incorporated.     New. 

Material  to  be       155.  With  the  application  for  incorporation  the  appli- 
appilcation"      cants  shall  produce  to  the  Provincial  Secretary : 

(a)  Evidence  that  the  proposed  capital  is  sufficient  to 
carry  out  the  objects  for  which  the  company  is 
to  be  incorporated;  that  such  capital  has  been 
subscribed  or  underwritten  and  that  the  appli- 
cants are  likely  to  command  public  trust  and 
confidence  in  the  undertaking; 
(o)  A  detailed  description  of  the  plant,  works  and  in- 
tended operations  of  the  company,  and  an  esti- 
mate of  their  cost; 

(c)  A  by-law  of  every  municipality  in  which  the  opera- 

tions of  the  company  are  to  be  carried  on  au- 
thorizing the  execution  thereof  in  the  manner 
set  out  in  the  detailed  description  above  refer- 
red to ; 

(d)  If  the  undertaking  is  to  be  carried  on  in  an  unor- 

ganized district,  a  report  from  the  Minister  of 
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Lands,  Forests  and  Mines  approving  of  the  un- 
dertaking. 

(e)  If  it  is  proposed  that  the  company  shall  acquire 
any  plant,  works,  land,  undertaking,  good  will, 
contract  or  other  property  or  assets,  a  detailed 
statement  of  the  nature  and  value  thereof. 

156.  The  Provincial  Secretary  may  refer  the  application  appuSkm  to 
and  all  statements,  evidence  and  material  fyled  thereon  to  fo/jejiort! etC"' 
engineers,  architects,  valuators  or  other  experts  for  con- 
sideration, investigation  and  report  regarding  the  public 
necessity  for  the  undertaking  of  the  company,  the  amount 
of  capital  required  therefor,  the  value  of  any  plant,  works, 
lands,  undertaking,  good  will,  contract  or  other  property 
or  assets  to  be  acquired  by  the  company  and  any  other  mat- 
ter which  may  appear  to  be  in  the  public  interest  regarding 
such  undertaking.    New. 


157.  All  Letters  Patent  and  Supplementary  Letters  Pat- ^^j^ 
ent  of  companies  to  which  the  provisions  of  this  part  of  collncu! 
this  Act  are  made  applicable  and  of  all  companies  hereto- 
fore incorporated  for  any  purpose  referred  to  in  section  154, 

shall  be  issued  on  order  of  the  Lieutenant-Governor  in 
Council,  and  such  Letters  Patent  or  Supplementary  Let- 
ters Patent  may  be  issued  in  terms  and  conditions  differ- 
ent from  those  applied  for. 

158.  Notice  of  the  application  shall  be  published  in  such  Notice  of 
manner  and  shall  be  given  to  such  persons  or  corporations applcallon- 
as.  the  Provincial  Secretary  may  determine.     New. 

159.  The  terms  of  existence  of  the  company  mav  be  lim-  Existence  of 

i-iit  t*  tit  company. 

ited  by  the  Letters  Patent.    New. 

160.  The  Letters  Patent  may  limit  (1)  the  rate  of  divi-  Limitations 
dend  payable  on  the  shares  of  the  caDital  stock  of  the  com- in  charter' 
pany  and  on  debentures  or  other  securities,   and   (2)   the 
amount  which   the  company  may  borrow   on  debentures, 
mortgages  or  other  securities.    N".w. 
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beproduced'on     1^1.  Upon  any  application  for    Supplementary    Letters 
su?pfementa°ry -^atent  extending  the    powers,    increasing    the    capital  or 
Letters  Patent,  otherwise  varying  any  term  of  the  Letters  Patent  the  com- 
pany shall  produce  such  evidence  and  statements  as    are 
'  referred  to  in  section  155  hereof  and  such  other  evidence 
and  statements  as  the  Provincial  Secretary  may  require, 
and  he  may  refer  the  same  in  the  manner  and  for  the  pur- 
poses set  out  in  section  156.     New. 

suppimentary       162.  The  Supplementary  Letters  Patent  may  fix  the  con- 
Letters  Patent,    ,...  i-i  i  'iij.  .i 

what  may  be  ditions  upon  which  any  shares,  debentures,  or  otner  secur- 
ities of  the  company,  therein  provided  to  be  issued,  may 
be  allotted,  sold  or  otherwise  disposed  of,  and  may  vary 
any  term,  condition  or  proviso  of  the  application  therefor. 

New . 

Rights  of  163.   No  provision  contained  herein  or  in  the  Letters  Pat- 

preserved,  ent  of  the  company  regarding  the  issue  of  debentures  or 
other  securities  or  the  making  of  mortgages  to  secure  the 
same  shall  in  any  way  prejudice  the  right  which  any 
municipality  may  have  under  the  statute  in  that  behalf  to 
take  possession  of  the  plant  and  undertaking  of  the  com- 
pany.    New. 

company  may  164.  The  company  may  pass  by-laws  regarding  the  con- 
trol and  management  of  its  undertaking;  its  dealings  with 
the  public  it  is  incorporated  to  serve;  the  collection  of 
tolls,  charges,  rates  or  levies  for  the  public  service  given 
by  the  company;  and  for  the  use,  protection  and  care  of 
its  property  while  being  used,  enjoyed  or  otherwise  sub- 
ject to  public  use,  and  may  impose  penalties  for  the  in- 
fraction thereof;  provided,  however,  that  no  such  by-law* 
shall  have  any  force  or  effect  or  be  acted  upon  until  ap- 
proved by  the  Lieutenant-Governor-in-Council  and  pub- 
lished four  times  in  a  public  newspaper  published  at  the 
place  where  the  undertaking  of  the  company  is  carried  on, 
or  as  near  thereto  as  may  be,  and  in  the  Ontario  Gazette. 
New. 
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165.  In  addition  to  the  other  returns  which  may  be  re-^^8onal 
quired  by  this  or  any  other  Act,  the  company  shall  on  or 
before  the  8th  day  of  February  in  each  year  make  a  report 

to  the  Provincial   Secretary,  under  oath  of  the  president 
and  secretary,  which  shall  specify: 

(a)  The  cost  of  the  work,  plant  and   undertaking  of  w£*rY£,eto 
the  company;  conlain- 

(o)  The  amount  of  its  capital,  and  the  amount  paid 
thereon ; 

(c)  The  amount  received  during  the  year  from  tolls, 

levies,  rates  and  charges  and  all  other  sources, 
stating  each  separately; 

(d)  The  amount  and  rate  of  dividends  paid; 

(e)  The  amount  expended  for  repairs;   and 

(J)  A  detailed  description  of  any  extension  or  improve- 
ment of  the  works  or  of.  any  new  works  pro- 
posed to  be  undertaken  in  the  current  year, 
together  with  an  estimate  of  the  cost  thereof. 

166.  The  books  of  account  of  the  company  shall  be  at  Every  com- 
all  times  open  to  the  inspection  and  examination  of  any  regular  booL 

i         i     i  -i  at  of  account. 

shareholder.    I\ew. 

167.  The  Provincial  Secretary  may  appoint  a  person  to  inspection  of 
inspect  and  examine  such  books  and  every  person  so  ap- 
pointed may  take  copies  or  extracts  from  the   same,   and 

may  require  and  receive  from  the  keeper  of  such  books, 
and  also  from  the  president  and  each  of  the  directors  of 
the  company,  and  all  the  other  officers  and  servants 
thereof,  all  such  information  as  to  such  books  and  the 
affairs  of  the  company  generally,  as  the  person  so  ap- 
pointed deems  necessary  for  the  full  and  satisfactory  in- 
vestigation into  and  report  upon  the  state  of  the  affairs 
of  the  company,  so  as  to  enable  him  to  ascertain  the  cor- 
rectness of  statements  furnished  by  the  company.    New. 
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Existence  of 
company  may 


168.  The  Lieutenant-Governor  in  Council  may,  by  Sup- 
by  suppiemen-  plementary  Letters  Patent,  extend  the  term  of  existence  of 
patent"6™  any  company  incorporated  for  a  limited  period  under  this 
Act,  for  such  further  period  as  by  Order-in-Council  made 
previous  to  the  expiry  of  such  period  he  may  direct,  and 
the  provisions  of  this  Act  having  regard  to  the  expiration 
of  the  term  of  existence  of  a  company  shall  thereupon  ap- 
ply to  such  term  as  so  extended.     New. 


PART  XIV. 

EXPROPRIATION . 

Under  the  various  Companies  Acts  there  were  various  provisions 
for  the  compulsory  taking  of  land  and  arbitration  proceedings  con- 
sequent thereon;  one  set  of  provisions  under  The  Timber  Slides 
Companies  Act,  another  under  The  Gas  and  Water  Companies  Act, 
and  still  another  under  The  Act  respecting  Companies  for  supply- 
ing Steam,  Heat,  Electricity  or  Natural  Gas  for  Heat,  Light  or 
Power.  There  did  not  appear  to  be  any  good  reason  for  multiplying 
the  methods  of  compulsory  taking  of  land  and  the  arbitration  pro- 
ceedings. A  system  uniform  throughout  appeared  preferable,  and 
this  part  of  the  Act  is  made  applicable  to  such  companies  as  form- 
erly had  power  of  expropriation. 

Expropriation.  169.  A  company  incorporated  for  the  purpose  of  oper- 
ating any  municipal  or  other  public  franchise,  utility  or 
undertaking  and  to  which  this  part  of  this  Act  is  made 
applicable  by  the  Letters  Patent  may  take,  without  the 
consent  of  the  owner  thereof,  lands  and  easements  therein 
which  may  be  necessary  for  the  purposes  of  its  undertak- 
ing, in  like  manner  as  under  the  provisions  of  The  Ontario 
Railway  Act  in  that  behalf  lands  may  be  expropriated  for 
the  purpose  of  a  railway;  Provided,  however,  that  any 
such  right  of  expropriation  may  be  limited  or  any  section 
or  sections  of  the  said  The  Ontario  Railway  Act  may  be 
excluded.     New. 

170.  This  part  of  the  Act  shall  apply  to  any  company 
heretofore  incorporated  under  any  general  or  special  Act 
for  the  purposes  referred  to  in  section  154.     New. 
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PART  XT. 

WINDING   UP   COMPANIES. 

It  would  be  very  difficult  to  show  in  detail  an  accurate  compari- 
son of  this  part  of  the  Act  with  The  Ontario  Winding  Up  Act,  or 
The  Dominion  Winding  Up  Act.  The  part  as  it  stands  is  made  up 
of  sections  drawn  from  both  these  Acts,  as  well  as  from  The  Im- 
perial Companies  Act.  The  primary  idea  of  this  part  of  the  Act 
is  that  the  winding  up  proceedings  should  be  purely  voluntary 
under  the  direction  of  Inspectors  appointed  by  shareholders  or 
creditors,  and  without  molestation  or  litigation  or  proceedings  of 
any  nature.  The  Act  is  framed  to  give  the  liquidator,  under  such 
circumstances,  ample  power  to  wind  up  »  company,  and  distribute 
its  assets  and  investigate  its  transactions  in  the  most  economical 
manner.  If,  however,  a  contributor  or  a  creditor  holding  a  claim 
of  more  than  $200,  is  not  satisfied  with  the  winding  up  being  con- 
ducted in  this  way,  he  may  apply  to  the  Court  for  a  winding  up 
order,  and  if  he  can  convince  the  Court  that  it  is  in  the  interests 
of  all  concerned  that  the  winding  up  order  should  be  granted,  it 
may  be  so  granted. 

Many  sections  of  The  Ontario  Winding  Up  Act  appeared  to  be 
unnecessary,  and  are  omitted.  The  machinery  for  carrying  the  Act 
into  effect  was  defective,  and  it  may  be  fairly  said  that  the  Act 
was  inoperative. 

It  is  hoped  that  this  part  of  the  Act  as  framed  will  provide  an 
economical  and  effective  means  of  winding  up  companies. 

171.  If  a  contributory  dies  either  before  or  after  he  has  o^ontitou-11 
been  placed  on  the  list  of  contributories  hereinafter  men-tory- 
tioned,    his    personal    representative,    heirs    and    devisees 

shall  be  liable  in  due  course  of  administration  to  contri- 
bute to  the  assets  of  the  corporation  in  discharge  of  the 
liability  of  such  deceased  contributory,  and  such  personal 
r  presentatives,  heirs,  and  devisees  shall  be  deemed  to  be 
contributories  accordingly.     E.S.O.,  c.  222,  s.  3,  ss.  3. 

172.  The  liability   of   any   person  to   contribute  to   the  ^^j 
assets  of  a  corporation  under  tbis  Act,  in  the  event  of  the  c°ntrib"tory. 
same  being  wound  up,   shall  be  deemed  to  create  a  debt 
accruing  due  from  such  person  at  the  time  when  his  lia- 
bility commenced,   but  payable  at  the  time  or  respective 

times  when  calls  are  made  as  hereinafter  mentioned  for 
enforcing  such  liability. 

173.  A  corporation  may  be  wound  up  voluntarily  under  voluntary 

this    Act:  winding  up. 
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1.  Where  the  period,  if  any,  fixed  for  the  duration  of 

the  corporation  by  the  Act,  charter  or  instru- 
ment of  incorporation  has  expired;  or  where 
the  event  (if  any)  has  occurred,  upon  the  occur- 
rence of  which  it  is  provided  by  the  Act  or 
Letters  Patent  or  instrument  of  incorporation 
that  the  corporation  is  to  be  dissolved  and  the 
corporation  in  general  meeting  has  passed  a 
resolution  requiring  the  corporation  to  be  wound 
up; 

2.  Where  the  corporation  in   general  meeting  called 

for  that  purpose  has  passed  a  resolution  requir- 
ing the  corporation  to  be  wound  up; 

3.  Where  the  corporation  (though  it  may  be  solvent 

as  respects  creditors)  has  passed  a  resolution  in 
general  meeting  to  the  effect  that  it  has  been 
proved  to  its  satisfaction  that  the  corporation 
cannot  by  reason  of  its.  liabilities  continue  its 
business,  and  that  it  is  advisable  to  wind  up 
the  same.    R.S.O.  1887,  c.  183,  s.  4. 

mentofwtaa-        174.  A  winding  up  shall  be  deemed  to  commence  at  the 
mg  up.  time  of  the  passing  of  the  resolution  authorizing  the  wind- 

ing up.    R.S.O.  1887,  c.  183,  s.  6. 

corporation  to       175.  Whenever  a  corporation  is  wound  up  voluntarily, 

cease  business.  .  r  r  * 

the  corporation  shall,  from  the  date  of  the  commencement 
of  such  winding  up,  cease  to  carry  on  its  undertaking,  ex- 
cept in  so  far  as  may  be  required  for  the  beneficial  wind- 
ing up  thereof,  and  all  transfers  of  shares,  except  trans- 
fers made  to  or  with  the  sanction  of  the  liquidators,  or 
alteration  in  the  status  of  the  members  of  the  corpora- 
tion, taking  place  after  the  commencement  of  such  wind-, 
ing  up,  shall  be  void,  but  its  corporate  state  and  all  its 
corporate  powers  shall,  notwithstanding  it  is  otherwise 
provided  by  its  constating  instrument  or  by-laws,  continue 
until  the  affairs  of  the  corporation  are  wound  up.  R.S.O. 
1887,  c.  222,  s.  8,  ss.  1. 
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176.  Notice  of  any  resolution  passed  for  winding  up  action  to  be 
corporation  voluntarily  shall  be  given  by  advertisement  in8""1 
the  Ontario  Gazette  and  fyled  in  the  office  of  the  Provin- 
cial Secretary.     New. 

177.  After  the   commencement   of  the  winding   up,    no acti^'against 
suit,  action  or  other  proceeding  shall  be  proceeded  with  or  aft£°wind?ng 
commenced  against  the    corporation,   and    no  attachment, ur- 
sequestration,  distress  or  execution  shall    be    put  in  force 
against  the  estate  or  effects  of  the  corporation.    Provided, 
however,  that  after  a  winding  up  order  has  been  made  by 

the  Court  as  hereinafter  provided,  such  suit  taction  or  other 
proceeding,  attachment,  sequestration,  distress  or  execu- 
tion may  be  proceeded  with  by  leave  of  the  Court  and  sub- 
ject to  such  terms  as  the  Court  may  impose.  And  further 
provided  that  this  section  shall  not  apply  to  any  proceed- 
ing taken  under  The  Winding-up  Act  of  the  Parliament 
of  the  Dominion  of  Canada  or  other  Act  respecting  Insol- 
vency or  Bankruptcy  for  the  time  being  in  force.    New. 

178.  The  following  consequences  shall  ensue  upon  the  of°winding  up. 
voluntary  winding  up  of  a  corporation : 

(1)  The  property"  of  the  corporation  shall  be  applied 

in  satisfaction  of  all  its  liabilities  pari  passu, 
and,  subject  thereto,  shall,  unless  it  be  other- 
wise provided  by  the  by-laws  of  the  corpora- 
tion, be  distributed  pro  rata  amongst  the  mem- 
bers or  shareholders  according  to  their  rights 
and  interests  in  the  corporation; 

(2)  In  distributing  the  assets  of  the  corporation,  the  Privilege  of 

1  „      - .  '  claims  of  clerks 

salary  or  wages  of  all  clerks  and  wage-earners and  employees 
in  the  employment  of  the  corporatioin  due  at  certain  extent. 
the  date  of  the  commencement  of  the  winding- 
up  or  within  one  month  before,  not  exceeding 
three  months'  salary  or  wages,  shall  be  paid  in 
priority  to  the  claims  of  the  ordinary  general 
creditors,  and  such  persons  shall  be  entitled  to 
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rank  as  ordinary  or  general  creditors  for  the 
residue  of  their  claims.    60  V.  c.  36,  s.  196. 

(3)  Liquidators  shall  be  appointed  for  the  purpose  of 

winding  up  the  affairs  of  the  corporation  and 
distributing  the  property; 

(4)  The  corporation  in  general  meeting  shall  appoint 

such  person  or  persons  as  it  thinks  fit  to  be 
liquidators  or  a  liquidator,  and  may  fix  the  re- 
muneration to  be  paid  to  them  or  him; 

(5)  If  one  person  only  is  appointed,  all  the  provisions 

herein  contained  in  reference  to  several  liqui- 
dators shall  apply  to  him; 

(6)  Upon  the  appointment  of  liquidators  all  the  pow- 

ers of  the  directors,  shall  cease  except  in  so  far 
as  the  corporation  in  general  meeting  or  the 
liquidators  may  sanction  the  continuance  of 
such  powers; 

(7)  When    several    liquidators    are    appointed,    every 

power  hereby  given  may  be  exercised  by  such 
one  or  more  of  them  as  may  be  determined  at 
the  time  of  their  appointment,  or  in  default  of 
such  determination  by  any  number'  not  less  than 
two; 

(8)  The  liquidators   shall   settle  the  list   of  contribu- 

tories  of  the  corporation  and  any  list  so  settled 
shall  be  prima  facie  evidence  of  th©  liability 
of  the  persons  named  therein  to  be  contriou- 
tories ; 

(9)  The  liquidators  may  at  any  time  after  the  passing 

of  the  resolution  for  winding  up  the  corpora- 
tion and  before  they  have  ascertained  the  suf- 
ficiency of  the  assets  of  the  corporation,  call  on 
all  or  any  of  the  contributories,  for  the  time 
being  settled  on  the  list  of  contributories,  to 
the  extent  of  their  liability  to  pay  all  or  any 
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sums  they  deem  necessary  to  satisfy  the  debts 
and  liabilities  of  the  corporation,  and  the  costs, 
charges  and  expenses  of  winding  it  up,  and  for 
the  adjustment  of  the  rights  of  the  contribu- 
tories  amongst  themselves,  and  the  liquidators 
may  in  making  a  call  take  into  consideration 
the  probability  that  some  of  the  contributories 
upon  whom  the  same  is  made  may  partly  or 
wholly  fail  to  pay  their  respective  portions  of 
the  same; 
(10)  The  liquidators  shall  pay  the  debts  of  the  cor- 
poration and  adjust  the  rights  of  the  contri- 
butories, shareholders  or  members  amongst 
themselves. 

179.  All  costs,  charges  and  expenses  properly  incurred  STand01 
in  the  voluntary  winding  up  of  a  corporation,  including expenses- 
the  remuneration  of  the  liquidators,  shall,   after  taxation 

by  a  taxing  officer  of  the  High  Court,  who  is  hereby  em- 
powered to^  tax  the  same,  be  payable  out  of  the  assets  of 
the  corporation  in  priority  to  all  other  claims.  ~R.S!0., 
c.  222,  s.  20. 

180.  The  liquidators  shall  have  power  to  do  the  follow-  Power  of 
ing  things :  liquidators. 

(1)  To  bring  or  defend  any  action,   suit  or  prosecu- 

tion, or  other  legal  proceeding,  civil  or  crimi- 
nal, in  the  name  and  on  behalf  of  the  corpora- 
tion; 

(2)  To  carry  on  the  business  of  the  corporation  so  far 

as  may  be  necessary  for  the  beneficial  winding 
up  of  the  same; 

(3)  To  sell  the  real  and  personal  property,  effects  and 

things  in  action  of  the  company  by  public  auc- 
tion or  private  contract,  with  power  to.  transfer 
the  whole  thereof  to  any  person  or  corporation, 
or  to  sell  the  same  in  parcels ; 
Be  D.  A.  Jones  Co.,  19  A.  R.  63. 
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(4)  To  do  all  acts  and  to  execute,  in  the  name  and  on 

behalf  of  the,  corporation,  all  deeds,  receipts, 
and  other  documents,  and  for  that  purpose  to 
use,  when  necessary,  the  corporation's  seal; 

(5)  To   draw,   accept,   make   and  indorse  any  bill  of 

exchange  or  promissory  note  in  the  name  and 
on  behalf  of  the'  corporation,  also  to  raise  upon 
the  security  of  the  assets  of  the  corporation, 
from  time  to  time,  any  requisite  sum  or  sums 
of  money;  and  the  drawing,  accepting,  making 
or  indorsing  of  every  such  bill  of  exchange  or 
promissory  note  as  aforesaid  on  behalf  of  the 
corporation  shall  have  the  same  effect  with  re- 
spect to  the  liability  of  such  corporation  as  if 
such  hill  or  .note  had  been  drawn,  accepted, 
made  or  endorsed  by  or  on  behalf  of  such  cor- 
poration in  the  course  of  carrying  on  the  busi- 
ness thereof; 

(6)vTo  take  out,  if  necessary,  in  his  official  name,  let- 
ters of  administration  to  the  estate  of  any  de- 
ceased contributory  and  to  do  in  his  official  name 
any  other  act  that  may  be  necessary  for  obtain- 
ing payment  of  any  moneys  due  from  a  contribu- 
tory or  from  his  estate  and  which  act  cannot  be 
conveniently  done  in  the  name  of  the  corpora- 
tion; and  in  all  cases  where  he  takes  out  letters 
of  administration  or  otherwise  uses  his  official 
name  for  obtaining  payment  of  any  moneys  due 
from  a  contributory,  such  moneys  shall,  for  the 
purpose  of  enabling  him  to  take  out  such  letters 
or  recover  such  moneys,  be  deemed  to  be  due 
to  the  official  liquidator  himself; 

(7)  To  do  and  execute  all  such  other  things  as  may 
be  necessary  for  winding  up  the  affairs  of  the 
corporation  and  distributing  its  assets. 
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181.  A  corporation  about  to  be  wound  up  voluntarily,  inspectors, 
or  in  the  course  of  being  wound  up  voluntarily,  may,  by 
resolution,  delegate  to  any  committee  of  its  members,  con- 
tributories  or  creditors,  hereinafter  referred  to  as  inspec- 
tors, the  power  of  appointing  liquidators  and  filling  any 
vacancies  in  the  office  of  liquidators,  or  may  by  a  like  re- 
solution enter  into  any  arrangement  with  respect  to  the 
powers  to  be  exercised  by  the  liquidators  and  the  manner 
in  which  they  are  to  be  exercised ;  and  any  act  done  by  the 
said  inspectors  in  pursuance  of  such  delegated  power  shall 
have  the  same  effect  as  if  it  had  been  done  by  the  corpora- 
tion. 

He  Canada  Woollen  Mills  Co.,  8  0.  L.  R.  581,  9  O.  L.  R.  367. 

182. — (1)    The   liquidators   shall    deposit  at   interest   in  Deposit  in  bank 

.  r  by  liquidators. 

some  chartered  bank  to  be  indicated  by  the  inspectors  all 
sums  of  money  which  he  may  have  in  his  hands,  belong- 
ing to  the  corporation,  whenever  such  sums  amount  to 
|100. 

(2)  Such  deposit  shall  not  be  made  in  the  name  of  the  loKlcount 
liquidator  generally,  on  pain  of  dismissal ;  but  a  separate  withdrawal 
deposit  account  shall   be  kept  for  the   corporation   of  the from  account- 
moneys  belonging  to  the  corporation,  in  the  name  of  the 
liquidator  as  such,    and   of  the  inspectors   (if   any);    and 

such  moneys  shall  be  withdrawn  only  on  the  joint  cheque 
of  the  liquidator  and  one  of  the  inspectors,  if  there  be  any. 

(3)  At  every  meeting   of  the   shareholders   or  members  Liquidators  to 
of   the  corporation    the    liquidators  shall    produce  a  pass-  pSs  book  at 
book,  showing  the  amount  of  deposits  made  for  the  cor- mee  1I1SS' 
poration,  the  dates  at  which  the  deposits  were  made,  the 
amounts  withdrawn    and   dates    of    such  withdrawal;    of 

which  production  mention  shall  be  made  in  the  minutes  of 
the  meeting,  and  the  absence  of  such  mention  shall  be 
prima  facie  evidence  that  the  pass-book  was  not  produced 
at  the  meetings. 

(4)  The   liquidator   shall    also    produce    the    pass-book p^auctbank 
whenever  so  ordered  by  the  Court  at  the    request  of    the  ^hln  ordered 
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inspectors  or  a  member  of  the  corporation,  and  on  his  re- 
fusal to  do  so,  he  shall  be  treated  as  being  in  contempt 
of  Court.    E.S.O.,  c.  222,  s.  19,  ss.  3,  4,  5,  6. 


TO^orJgjon  183.  Where  a  corporation  is  being  wound  up  voluntar- 

tag1ug ,wlnd"  ily5  the  liquidators  may  from  time  to  time,  during  the 
continuance  of  such  winding  up,  summon  general  meet- 
ings of  the  corporation  for  the  purpose  of  obtaining  the 
sanction  of  the  corporation  by  resolution,  or  for  any  other 
purposes  they  think  fit;  and.  in  the  event  of  the  winding 
up  continuing  for  more  than  one  year,  the  liquidators 
shall  summon  a  general  meeting  of  the  corporation  at  the 
end  of  the  first  year  and  of  each  succeeding  year  from  the 
commencement  of  the  winding  up,  and  shall  lay  before 
such  meeting  an  account  shewing  their  acts  and  dealings, 
and  the  manner  in  which  the  winding  up  has  been  con- 
ducted during  the  preceding  year.  R.S.O.,  c.  222,  s.  22 
(2),  (3). 

184.  If  any  vacancy  occurs  in  the  office  of  liquidators 
appointed  by  the  corporation,  by  death,  resignation  or 
otherwise,  the  corporation  in  general  meeting  may,  sub- 
ject to  any  arrangement  they  may  have  entered  into  upon 
the  appointment  of  inspectors,  fill  up  such  vacancy,  and 
a  general  meeting  for  the  purpose  of  filling  up  such 
vacancy  may  be  convened  by  the  continuing  liquidators, 
if  any,  or  by  any  contributary  of  the  corporation,  and  shall 
be  deemed  to  have  been  duly  held  in  manner  prescribed 
by  the  by-laws  of  the  corporation,  or  in  default  thereof 
in  the  manner  prescribed  by  this  Act  for  calling  general 
meetings  of  the  shareholders  or  members  of  the  corpora- 
tion.    E.S.O:,  c.  222,  s.  25  (1),  in  part. 

may  distribute      185.  The  provisions  of  section  38  of  chapter  129  of  The 
expiration  of    Eevised  Statutes  of  Ontario  shall  apply  mutatis  mutandis 

time  fixed;.  , .       ,  , 

to  liquidators. 


Vacancy  in 
office  of 
liquidator. 


186.  The  liquidators  may,  with  the  sanction  of  a  reso- 


Arrangements 

may  be  author- 
creditors!         lution  of  the  corporation  or  the  inspectors,  make  such  com- 
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promise  or  other  arrangement  as  the  liquidators  deem  ex- 
pedient, with  any  creditors,  or  persons  claiming  to  be 
creditors,  or  persons  having  or  alleging  to  have  any  claim, 
present  or  future,  certain  or  contingent,  ascertained  or 
sounding  only  in  damages,  against  the  corporation  where- 
by the  corporation  may  be  rendered  liable.  R.S.O.,  c. 
222,  s.  11. 

187.  The  liquidators  may,  with  the  sanction  of  a  reso- Powe.r  t0  com- 

.  .  .       promise  with 

lution  of  the  corporation  or  of  the  inspectors,  compromise  ^t^butories 
all  calls  and  liabilities  to  calls,  debts,  and  liabilities  cap- 
able of  resulting  in  debts,  and  all  claims,  whether  present 
or  future,  certain  or  contingent,  ascertained  or  sounding 
only  in  damages,  subsisting  or  supposed  to  subsist  between 
the  corporation  and  any  contributory  or  other  debtor  or 
person  apprehending  liability  to  the  corporation  and  all 
questions  in  any  way  relating  to  or  affecting  the  assets  of 
the  corporation,  or  the  winding  up  of  the  corporation,  upon 
the  receipt  of  such  sums,  payable  at  such  times,  and  gen- 
erally upon  such  terms  as  may  be  agreed  upon;  and  the 
liquidators  may  take  any  security  for  the  discharge  or  such  Take  security, 
debts  or  liabilities,  and  give  a  complete  discharge  in  re- 
spect of  all  or  any  such  calls,  debts  or  liabilities.  R.S.O., 
c.  222,  s.  12. 

188. — (1)  Where  a  corporation  is  proposed  to  be  or  is  in  Power  to  ac-j 
the  course  of  being  wound  up,  and  the  whole  or  a  portion  etc.,  as  a  cdn- 
of  its  business  or  property  is  proposed  to  be  transferred  or  sale  of  property 
sold    to   another  corporation,   the  liquidators  of    the  first  company, 
mentioned  corporation,  with  the  sanction   of   a  resolution 
of  the  corporation  by.  whom  they  were  appointed  confer- 
ring either  a  general  authority  on  the  liquidators,  or  an 
authority  in  respect  of  any  particular  arrangement,  may 
receive,  in  compensation  or  in  part  compensation  for  such 
transfer  or  sale,  shares  or  other  like  interest  in  such  other 
corporation,  for  the  purpose  of  distribution  amongst  the 
members  of  the  corporation  which  is  being  wound  up,  or 
may,  in  lieu  of  receiving  cash,  shares,  or  other  like  inter- 
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ests,  or  in  addition  thereto,  participate  in  the  profits  of  or 
receive  any  other  benefit  from  the  purchasing  corporation. 

Griffiths  v.  Paget,  5  Ch.  D.  894.  Colton  v.  Imperial,  1892,  3 
Ch.  454.  Tiessen  v.  Henderson,  1899,  1  Ch.  861.  Exp.  Fox,  6 
Ch.  176. 

mentbyrrange~      (2)  Any  sale  made  or  arrangement  entered  into  by  the 
■  bmtog^niess  liquidators  in  pursuance  of  this  section  shall  be  binding 

obYectsber  on  the  shareholders  or  members  of  the  corporation  which 
is  being  wound  up,  subject  to  the  proviso  that  if  any 
member  of  the  corporation  which  is  being  wound  up,  who 
has  not  voted  in  favour  of  the  resolution  passed  by  the  cor- 
poration of  which,  he  is  a  member,  expresses  his  dissent 
from  any  such  resolution,  in  writing,  addressed  to  the 
liquidators  or  one  of  them,  and  left  at  the  head  office  of 
the  corporation,  or  the  place  where-  its  undertaking  is  car- 
ried on,  not  later  than  seven  days  after  the  date  of  the 
meeting  at  which  such  resolution  was  passed,  such  dissen- 

objectionnss  °"  tient  member  may  require  the  liquidators  to  do  one  of  the 
following  things  as  the  liquidators  may  prefer,  that  is  to 
say,  either  (a)  to  abstain  from  carrying  such  resolution 
into  effect,  or  (6)  to  purchase  the  interest  held  by  such 
dissentient  member,  at  a  price  to  be  determined  in  manner 
hereinafter  mentioned,  such  purchase-money  to  be  paid 
before  the  corporation  is  dissolved,  and  to  be  raised  by  the 
liquidators  in  such  manner  as  may  be  determined  by  reso- 
lution. 

Be  Canning  Journal,,  1900,  1  Ch.  708. 

Payne  t.  Cork  Co.,  1900,  1  Ch.  308. 

Baring  Gould  v.  Sharpington,  1899,  2  Ch.  80. 

Kaye  v.  Groydon,  1898,  1  Ch.  358. 

Be  City  and  County  Investment  Co.,  13  Ch.  D.  475.' 

New  Giland  v.  Peacock,  1894,  1  Q.  B.  622. 

Special  resoiu-  (3)  No  resolution  shall  be  deemed  invalid  for  the  pur- 
v&wnbea«ise  poses  of  this  section  by  reason  that  it  is  passed  anteced- 
tioSrt^wfndU"  ently  to  or  concurrently  with  any  resolution  for  winding 
up'  up  the  corporation  or  for  appointing  liquidators. 

Price  payable        (4)  The  price  to  be  paid  for  the  purchase  of  the  interest 
memter.         of  any  dissentient  member  may  be  determined  by  agree- 
ment; but  if  the  parties  dispute  about  the  same  such  dis- 
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pute  shall  be  settled  by  arbitration  under  the  provisions  of 

The  Arbitration  Act.     E.S.O.,  c.  222,  s.   13,  ss.   1,  2,  3, 

4,  amended. 

Baring  Gould  v.  Sharpington,  1899,  2  Ch.  80. 

De  Rosag  v.  Anglo-Italian  Bank,  t,.  R.  4  Q.  B.  462. 

Morgan's  Case,  28  Ch.  D.  620. 

Be  U.  S.  Direct  Cable,  48  L.  J.  Ch.  665. 

189.  The  liquidator   or  liquidators   or   any   creditor  af  -  Master^011 
fected  by  the  provisions  of  section  162  of  this  Act  or  the  Local  Master 
inspectors  may  at  any  time  apply  to  the  Master-in-Ordinary 

in  the  County  of  York  or  the  Local  Master  in  any  other 
county  or  union  of  counties  for  his  opinion,  advice  or  di- 
rection in  any  matter  arising  in  the  liquidaton,  and  the 
said  master  may  give  such  opinion,  advice  or  direction 
after  hearing  such  parties  as  he  shall  direct  to  be  notified 
or  after  such  steps  as  he  may  prescribe  have  been  taken, 
and  such  advice,  opinion  or  direction  shall  be  followed  and 
shall  be  binding  upon  all  parties  in  the  liquidation  subject 
to  an  appeal  to  a  Judge  of  the  High  Court  of  Justice  in 
Chambers  if  leave  to  appeal  is  given  by  such  master  and 
the  order  of  such  Judge  of  the  High  Court  of  Justice  shall 
be  final  and  binding  in  the  liquidation. 

190.  A  corporation  may  be  wound  up  by  Order  of  thecv0^ingup  by 
Court : 

1.  Where  it  may  be  wound  up  voluntarily; 

2.  "Where   proceedings   have   been   taken  to  wind  up 

voluntarily  and  it  appears  to  the  Court  that  it 
is  in  the  interests  of  contributories  and  credi- 
tors that  it  should  be  wound  up  under  the  su- 
pervision  of  the   Court. 

3.  "Where   on  the   application    of   a    contributory   the 

Court  is  of  the  opinion  that  it  is  just  and  equit- 
able that  the  corporation  should  be  wound  up. 
New. 

Be  Iron  Clay  Mfg.  Co.,  19  0.  R.  441. 
Be  Cosmopolitan  Life,  15  P.  R.  185. 
Macdonald  v.  Noxon  Co.,  16  O.  R.  368. 

2  + 
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"Who  may 
apply. 


4.  When  the  Letters  Patent  or  Supplementary  Letters 
Patent  have  been  declared  forfeited  or  revoked 
or  made  void  under  the  provisions  of  sections 
22  or  148. 

191.  The  winding-up  order  may  be  made  on  petition  to 
a  Judge  or  Local  Judge  of  the  High  Court  in  Chambers 
by  the  liquidator  or  by  any  contributor,  shareholder,  mem- 
ber or  when  the  corporation  is  being  wound  up  voluntarily 
by  a  creditor  having  a  claim  of  $200  or  upwards.     New. 

192.  Where  a  winding-up  order  is  made  by  the  court 
without  prior  voluntary  winding-up  proceedings,  the  wind- 
ing-up shall  be  deemed  to  commence  at  the  time  of  service 
of  notice  of  motion  for  the  order.    New. 


Powers  of 
Cour  t . 


Appointment 
ofliquidator 


193.  The  Court  may  make  the  order  applied  for  or  may 
dismiss  the  petition  with  or  without  costs;  may  adjourn 
the  hearing  conditionally  or  unconditionally,  or  may  make 
any  interim  or  other  orders-  as  may  be  just,  and  upon  the 
making  of  the  order  may,  according  to  the  practice  and 
procedure  of  such  court,  refer  the  proceedings  for  the 
winding-up  and  may  also  delegate  any  powers  of  the  Court 
conferred  by  this  Act  to  a  Master  or  Referee  of  the  Court. 
R.S.C.,  129,  9. 

194.  The  Court  in  making  the  winding-up  order  may 
appoint  a  liquidator  or  liquidators  of  the  estate  and  effects 
of  the  corporation;  but  no  such  liquidator  shall  be  ap- 
pointed unless  a  previous  notice  is  given  to  the  creditors, 
contributories,  shareholders,  or  members  in  the  manner  and 
form  prescribed  by  the  Court.  Provided,  however,  that  if 
a  liquidator  has  already  been  appointed  in  a  voluntary 
linuidation  such  notice  need  not  be  given.  R..S.C,  c.  129, 
20. 


Appointment 
by  Court. 


195. — (1)  If  from  any  cause  there  is  no  liquidator  act- 
ing either  provisionally  or  otherwise,  the  Court  may    on 
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the  application  of  a  member  of  the  corporation,  appoint  a 
liquidator  or  liquidators. 

(2)  The  Court  may  also  on  due  cause  shewn,  remove  a^^tor' 
liquidator  and  appoint  another  liquidator. 

The  case  oi  no 

(3)  When  there  is  no  liquidator  the  estate  shall  be  under  liquidator. 
the  control  of  the  Court  until  the  appointment  of  a  new 
liquidator.    R.S.O.,  c.  222,  s.  25,  ss.  2,  3,  4. 

196.  When  a  winding-up  order  has  been  made  proceed- ^"^"js"1 
ings  for  the  winding  up  of  the  corporation  shall  be  taken nfterorder- 
in  the  same  manner  and  with  the  like  consequences  as 
hereinbefore  provided  for  a  voluntary  winding  up.  Pro- 
vided, however,  that  the  list  of  contributories  shall  be 
settled  by  the  Court  except  where  the  same  has  been 
settled  by  the  liquidator  prior  to  the  winding  up  order 
when  such  list  shall  be  subject  to  review  by  the  Court  and 
that  all  proceedings  in  said  winding  up  shall  be  subject  to 
the  order  and  discretion  of  the  Court.     New. 

197. — (1)  The  Court  may  direct  meetings  of  the  share- Meetings  of 
holders  or  members  of  the  corporation  to  be  summoned,  company  may 

b6  ordered. 

held  and  conducted  in  such    manner  as   the  Court   thinks 
fit  for  the  purpose  of  ascertaining  their  wishes,  and  may 
appoint  a  person  to  act  as  chairman  of  any  such  meeting,  chairman. 
and  to  report  the  result  of  such  meeting  to  the  Court. 

(2)  The  Court  may  require  any  contributory  for  the  time  aeilveryby 
being  settled  on  the  list  of  contributories,  or  any  trustee,  and^thera'of 
receiver,  banker,  or  agent  or  officer  of  the  corporation  toproperty'etc- 
pay,  deliver,   convey,  surrender  or  transfer  forthwith,   or 

within  such  time  as  the  Court  directs,  to  or  into  the  hands 
of  the  liquidator,  any  sum  or  balance,  books,  papers, 
estate,  or  effects  which  happen  to  be  in  his  hands  for  the 
time  being,  and  to  which  the  corporation  is  prima  facie 
entitled. 

(3)  The  Court  may  make  such  order  for  the  inspection  inspection  of 
by  the  creditors  and  contributories  of  the  corporation   of  °°  s' 

its  books  and  papers  as  the  Court    thinks  just;   and   any 


372  ONTARIO    COMPANIES' ACT.  [Ch.  34 

books  and  papers  in  the  possession  of  the  company  may 
be  inspected  in  conformity  with  the  order  of  the  Court, 
but  not  further  or  otherwise.  R.S.O.,  c.  222,  s.  23,  ss.  5, 
6,  10. 

ofpersons10"  198.  The  Court  may,  at  any  time  after  the  commence- 
liquidator.  r  ment  of  the  winding  up  of  the  corporation,  summon  to 
appear  before  the  Court  or  liquidator  any  officer  of  the 
corporation,  or  any  other  person  known  or  suspected  to 
have  in  his  possession  any  of  the  estate  or  effects  of  the 
corporation,  or  supposed  to  be  indebted  to  the  corporation, 
or  any  person  whom  the  Court  may  deem  capable  of  giving 
information  concerning  the  trade,  dealings,  estate  or  ef- 
fects of  the  corporation,  and  in  case  of  refusal  to  appear 
and  answer  the  questions  submitted,  he  may  be  committed 
and  punished  by  the  Judge  as  for  a  contempt. 

to°Mse^£oourt  (2)  Where  in  the  course  of  winding  up  a  corporation 
againrtdeiin-  under  this  Act,  it  appears  that  any  person  who  has  taken 
tors?etc!re°~  Par*  in  the  formation  or  promotion  of  the  corporation  or 
any  past  or  present  director,  manager,  official  or  other 
liquidator,  or  any  officer  of  the  corporation  has  misapplied, 
or  retained  in  his  own  hands,  or  become  liable  or  account- 
able for,  moneys  of  the  corporation,  or  been  guilty  of  any 
misfeasance  or  breach  of  trust  in  relation  to  the  corpora- 
tion, the  Court  may,  on  the  application  of  a  liquidator,  or 
of  any  contributory  of  the  corporation,  notwithstanding 
that  the  offence  is  one  for  which  the  offender  is  criminally 
responsible,  examine  into  the  conduct  of  such  promoter, 
director,  manager,  or  other  officer,  and  compel  him  to  re- 
pay the  moneys  so  misapplied  or  retained,  or  for  which  he 
has  become  liable  or  accountable,  together  with  interest, 
at  such  rate  as  the  Court  thinks  Just,  or  to  contribute  such 
sums  of  money  to  the  assets  of  the  corporation  by  way  of 
compensation  in  respect  of  such  misapplication,  retainer, 
misfeasance,  or  breach  of  trust,  as  the  Court  thinks  just. 
R.S.O.,  c.  222,  s.  23,  ss.  11,  17. 

Be  Essex  Centre  Co.,  9  A.  R.  125. 
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,  „  , ,  ,  •  j      •         Proceedings  by 

199.  If  at  any  time  a  member  of  the  corporation  desires  contributories, 

J  ,  .  .    ,       .       ,  .  .     ■  at  their  own 

to  cause  anv  proceeding  to  be  taken  which,  in  nis  opinion,  expense  and 

n  i  ■  j  j.i      t      •  for  tneir  own 

would  be  for  the  benefit  of  the  corporation,  and  tne  nqui-  benefit  only. 

dator,  under  the  authority  of  the  members  of  the  corpora- 
tion or  of  the  inspectors,  refuses  or  neglects  to  take  such 
proceeding,  after  being  duly  required  so  to  do,  the  mem- 
ber of  the  corporation  shall  have  the  right  to  obtain  an 
order  of  the  Court  authorizing  him  to  take  such  proceeding 
in  the  name  of  the  liquidator  or  corporation,  but  at  his 
own  expense  and  risk,  upon  such  terms  and  conditions  as 
to  indemnity  to  the  liquidator  as  the  Court  may  prescribe ; 
and  thereupon  any  benefit  derived  from  such  proceedings 
shall  belong  exclusively  to  the  member  of  the  corporation 
instituting  the  same,  for  his  benefit  and  that  of  any  other 
member  of  the  corporation  who  may  have  joined  him  in 
causing  the  institution  of  such  proceedings;  but  if,  before 
such  order  is  granted,  the  liquidator  signifies  to  the  Court 
his  readiness  to  institute  such  proceeding  for  the  benefit 
of  the  corporation,  an  order  shall  be  made  prescribing  the 
time  within  which  he  shall  do  so  and  in  that  case  the  ad- 
vantage derived  from  such  proceedings  shall  appertain  to 
the  corporation.    R.S.O.,  c.  222,  s.  24. 

200.  Any  powers   by  this  Act  conferred    on   the    Court  courtrto°be  in 
shall  be  deemed  to  be  in  addition  to  any  other  power,  of  Snfer'powCTs 
instituting      proceedings     against     any    contributory,     or 
against  any   deb!  or   of   the  corporation,    for  the  recovery 

of  any  call  or  other  sum  due  from  such  contributory  or 
against  any  debtor  of  the  corporation,  for  the  recovery  of 
any  call  or  other  sum  due  from  such  contributory  or  debtor, 
or  his  estate,  and  such  proceedings  may  be  instituted  ac- 
cordingly.   R.S.O.,  c.  222,  s.  28. 

201.  The   Court   at   any   time  after  an   order   has  been  stay  to  pro- 
made  for  winding  up  a  corporation  may,  upon  the  appli- 
cation by  motion  of  any  contributory,  and  upon  proof  to 

the  satisfaction  of  the  Court  that  all  proceedings  in  rela- 
tion to  the  winding  up  ought  to  be  stayed,  make  an  order 
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staying  the  same,  either  altogether  or  for  a  limited  time, 
on  such  terms  and  subject  to  such  conditions  as  the  Court 
deems  fit.     R.S.O.,  c.  222,  s.  33. 

202.  Any  party  who  is  dissatisfied  with  any  order  or 
decision  of  the  Court  or  of  a  Master  or  Referee  in  any  pro- 
ceeding under  this  Act,  may  appeal  therefrom  to  a  Judge 
of  the  High  Court  as  in  the  case  of  a  like  order  made  in 
any  action.     New. 

203.  The  Lieutenant-Governor-in-Council  may  from  time 
to  time  make  rules  of  practice  and  procedure  for  the  due 
carrying  out  of  the  provisions  of  this  part  of  the  Act,  and 
until  such  rules  have  been  made  the  practice  shall  be  the 
same  as  in  cases  of  administration  of  estates  so  far  as  the 
same  are  applicable,  or  in  the  Master's  Office  in  cases  un- 
der the  Winding-Up  Act. 

204. — (1)  As  soon  as  the  affairs  of  the  corporation  are 
fully  wound  up,  the  liquidators  shall  make  up  an  account 
shewing  the  manner  in  which  the  winding  up  has  been 
conducted,  and  the  property  of  the  corporation  disposed 
of :  and  thereupon  thev  shall  call  a  general  meeting  of  the 
members  or  shareholders  of  the  corporation  for  the  pur- 
pose of  having  the  account  laid  before  them,  and  hearing 
any  explanation  that  may  be  given  by  the  liquidators;  the 
meeting  shall  be  called  in  the  manner  provided  by  the  by- 
laws for  calling  general  meetings  of  the  shareholders  or 
members  of  the  corporation. 

(2)  The  liquidator  shall  make  a  return  to  the  Provincial 
Secretary  of  such  meeting  having  been  held,  and  of  the 
date  at  which  the  same  was  held;  which  return  shall  be 
filed  in  the  office  of  the  Provincial  Secretary;  and  on  the 
expiration  of  three  months  from  the  date  of  the  filing  of 
such  return,  the  corporation  shall  be  deemed  to  be  dis- 
solved.    R.S.O.,  c.  222,  s.  40. 

205.  Whenever  the  affairs  of  the  corporation  have  been 
completely  wound  upt  the  Court  may  make  an  order  that 
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the  corporation  be  dissolved  from  the  date  of  such  order, 
and  the  corporation  shall  be  dissolved  accordingly;  which R<wt  toPro- 
order  shall  be  reported  by  the  liquidator  to  the  Provincial  tary. 
Secretary.     R.S.O.,  c.  222,  s.  41. 

Re  Equitable  Savings  Association,  4  O.  L.  R.  479. 

206.  If  the  liquidator  makes  default  in  transmitting  to  dlfaui/in" 
the  Provincial  Secretary  the  return  mentioned  in  section  liquidator  or  in 
187   (2)  or  in  reporting  the  order   (if  any)   declaring  thema  111Breurn 
corporation  dissolved,  he  shall  be  liable  on  summary  con- 
viction to  a  penalty  not  exceeding  $20  for  every  day  dur- 
ing which  he  is  in  default.     R.S.O.,  c.  222,  s.  42. 

207.  All  dividends  deposited  in  a  bank  and  remaining  „Sm™a of 
unclaimed  at  the  time  of  the  dissolution  of  the  corpora- divMends- 
tion,  shall  be  left  for  three  years  in  the  bank  where  they 

are  deposited,  and  if  still  unclaimed,  shall  then  be  paid 
over  by  such  bank,  with  interest  accrued  thereon,  to  the 
Treasurer  of  Ontario,  and,  if  afterwards  duly  claimed, 
shall  be  paid  over  by  the  Treasurer  to  the  persons  entitle'! 
thereto.     R.S.O.,  c.  222,  s.  43. 

208. — (1)  Every  liquidator  shall,  within  thirty  days  after liquYdator  after 
the  date  of  the  dissolution  of  the  corporation,   deposit  in  moneys  with 
the  bank  appointed  or  named  as  hereinbefore  provided  for,  ment. 
any  other  moneys  belonging  to  the  estate  then  in  his  hands 
not  required  for  any  other  purpose  authorized  by  this  Act, 
with  a  sworn  statement  and  account  of  such  money,   and 
that  the  same  is  all  he  has  in  his  hands ;  and  he  shall  be 
liable  on  summary  conviction  to  a  penalty  of  not  exceed- omission™ 
ing  $10  for  every  day  on  which  he  neglects  or  delays  such 
payments ;   and  he  shall  be  a   debtor  to  His   Majesty  for 
such  money  and  may  be  compelled  as  such  to  account  for 
and  pay  over  the  same. 

(2)  The  money  so  deposited  shall  be  left  for  three  years  u0ney  to  re- 
in the  bank,  and  shall  be  then  paid  over,  with  interest,  to  jS^jt for  afrec 
the  Treasurer  of  the  Province,  and  if  afterwards  claimed  years* 
shall  be  paid  over  to  the  person  entitled  thereto. 
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books,  etc.,  (3)  Where  a  corporation  has  been  wound  up  under  this 

up.  Act  and  is  about  to  be  dissolved,  the  books,  accounts  and 

documents  of  the  corporation  and  of  the  liquidators  may 
be  disposed  of  in  such  a  way  as  the  corporation  by  resolu- 
tion directs  in  case  of  voluntary  winding  up  or  the  Court 
in  case  of  winding  up  under  order. 

years  respond-       (4)     After  the  lapse  of  five  years  from  the  date  of  such 
custody  of        dissolution  no  responsibility  shall  rest  on  the  corporation 

books,  etc.,  to  ln..n  i  ,-,  n         •         i 

cease.  or  the  liquidators,  or  any  one  to  whom  the  custody  of  such 

books,   accounts   and   documents  has  been   committed,   by 

reason  that  the  same  or  any  of  them  are  not  forthcoming 

to  any  party  claiming  to  be  interested  therein.     R.S.O., 

,  c.  222,  s.  44. 


PART  XVI. 

APPLICATION  OF  ACT  AND  REPEAL. 

exSiVcor-  209.  The  Lieutenant-Governor-in-Council  may  by  Sup- 
be'™  ricS. may  plementary  Letters  Patent  upon  the  application  of  a  cor- 
poration, a  shareholder,  a  creditor,  a  holder  of  bonds,  de- 
bentures or  other  securities  or  obligation  thereof  to  any 
person,  firm  or  corporation  with  whom  the  company  may 
have  dealings,  relieve  the  corporation  from  any  duty,  ob- 
ligation or  other  disability,  or  may  limit  any  right,  power 
or  other  advantage  which  may  have  been  cast  or  conferred 
upon  the  corporation  by  the  repeal  of  the  general  Act  under 
which  the  said  corporation  was  incorporated  and  by  the 
enactment  of  this  Act.  Notice  shall  thereupon  be  given  in 
the  Gazette  by  the  Provincial  Secretary  of  such  Supple- 
mentary Letters  Patent  setting  out  the  manner  in  which 
any  such  duty,  obligation  or  other  disability  has  been  re- 
lieved or  in  which  such  right,  power  or  other  advantage 
has  been  limited. 

Application  of  210.  This  Act,  except  in  so  far  as  it  may  have  been  par- 
ticularly made  otherwise  applicable,  shall  apply  to  the 
following  companies : 
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(a)  To  every  company  incorporated  under  any  special 
or  general  Act  of  the  Parliament  of  the  late 
Province  of  Upper  Canada. 

(6)  To  every  company  incorporated  under  any  special 
or  general  Act  of  the  Parliament  of  the  late 
Province  of  Canada  which  has  its  head  office 
and  carries  on  business  within  the  Province  of 
Ontario,  and  which  was  incorporated  with  ob- 
jects or  purposes  to  which  the  legislative  au- 
thority of  the  Legislature  of  the  Province  of 
Ontario  extends;  and 

(c)  To  every  company  incorporated  under  any  special 
or  general  Act  of  the  Legislature  of  the  Pro- 
vince of  Ontario; 

Provided,  however,  that  this  Act  shall  not  apply  to  anyProvlso- 
such  company  incorporated  for  the  construction  and 
working  of  a  railway,  the  business  of  insurance  and 
the  business  of  a  loan  corporation  within  the  meaning  of 
The  Loan  Corporations  Act;  and  further  provided  that  the 
Lieutenant-Governor  in  Council  may  relieve  any  company 
incorporated  before  the  first  day  of  July,  1907,  from  com- 
pliance with  any  of  the  provisions  of  this  Act  as  may  be 
deemed  expedient. 

211.  The  Acts  mentioned  in  Schedule  E  to  this' Act  are  Repeal, 
hereby  repealed  to  the  extent  specified  in  the  third  column 
of  that  schedule;  provided,  that 

(1)  Any  Letters  Patent,   Supplementary  Letters  Patent,  Proviso. 
Order-in-Council,    certificate,  -by-law,   rule    or    regulation 
made  or  granted  with  respect  to  any  company,  corporation 

or  association  within  the  scope .  of  this  Act  under  any  en- 
actment hereby  repealed,  shall  continue  in  force  as  if  it 
had  been  made  or  granted  under  this  Act. 

(2)  The  corporate  existence  and  powers  of  all  companies, 
associations  or  other  corporations  within  the  scope  of  this 
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Act  incorporated  otherwise  than  by  Letters  Patent  under 
any  enactment  hereby  repealed  shall  continue  as  if  such 
companies,  associations  or  other  corporations  had  been  in- 
corporated under  this  Act. 

(3)  The  corporate  existence,  rights  and  powers  of  any 
and  all  corporations,  associations  and  societies,  registered 
as  friendly  societies,  and  incorporated  under  any  Act  re- 
specting benevolent,  provident  and  other  societies,  or  any 
other  Act  of  this  Province,  and  all  the  rights  and  privi- 
leges of  the  members  thereof  and  their  beneficiaries  are 
(subject  to  the  provisions  of  The  Ontario  Insurance  Act  and 
all  amendments  thereto)  hereby  continued  notwithstand- 
ing the  repeal  of  any  Act  hereunder  and  notwithstanding 
anything  in  this  Act  hereinbefore  contained. 

(4)  Saving  and  excepting  those  corporations  referred  to 
in  subsection  3  hereof,  any  document  referring  to  any  Act 
or  enactment  hereby  repealed  shall  be  construed  to  refer 
to  this  Act  or  to  the  corresponding  enactment  of  this  Act. 

(5)  Any  penalty  may  be  recovered  and  any  offence  may 
be  prosecuted  under  this  Act  for  any  matter  or  thing  pro- 
vided for  under  the  Acts  hereby  repealed. 

mratofnACct.  212.  This  Act  shall,  except  as  otherwise  expressed, 
come  into  operation  on  the  first  day  of  July,  one  thousand 
nine  hundred  and  seven. 
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SCHEDULE  A. 

Petition. 

To  His  Honour   

Etc.,   Etc.,  Etc. 

Lieutenant-Governor  of  the  Province  of  Ontario  : 

The    Petition    of    


Humbly  Sheweth  as  follows  :  — 

1.  Your  petitioners  are  desirous  of  obtaining  by  Letters  Patent, 
under  the  Great  Seal,  a  charter,  under  the  provisions  of  The  On- 
tario Companies'  Act,  constituting  your  petitioners  and  such  others 
as  may  become  shareholders  in  the  Company  thereby  created,  a 
body  corporate  and  politic  under  the  name  of  The  Com- 
pany (Limited),  or  such  other  name  as  shall  appear  to  Your  Honour 
to  be  proper  in  the  premises. 

2.  Your  petitioners  have  satisfied  themselves  and  are  assured  that 
the  corporate  name  under  which  incorporation  is  sought  is  not  on 
any  public  ground  objectionable,  and  that  it  is  not  that  of  any 
known  company,  incorporated  or  unincorporated,  or  of  any  part- 
nership or  individual,  or  any  name  under  which  any  known  business 
is  being  carried  on,  or  so  nearly  resembling  the  same  as  to  deceive. 

3.  Your  petitioners  have  satisfied  themselves  and  are  assured  that 
no  public  or  private  interest  will  be  prejudicially  affected  by  the 
incorporation  of  your  petitioners  as  aforesaid. 

4.  Your  petitioners  are  of  the  full  age  of  twenty-one  years. 

5.  The  object  for  which   incorporation  as  aforesaid  is  sought   by 


your    petitioners    is   to 


6.  The  head  office  of  the  Company  will  be  at  

7.  The  amount  of  the  capital  stock  of  the  Company  is  to  be 

dollars. 

8.  The  said  stock  is  to  be  divided  into  shares   of 

dollars  each. 

9.  The  said  

are  to  be  provisional  directors  of  the  Company. 
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10.  By  subscribing  therefor  in  a  Memorandum  of  Agreement, 
duly  executed  in  duplicate,  with  a,  view  to  the  incorporation  of  the 
Company,  your  petitioners  have  taken  the  amount  of  stock  set  op- 
posite their  respective  names,  as  follows :  — 


Petitioners. 


Amount  of  stock 
subscribed  tor. 


Your  Petitioners  therefore  pray  that  Your  Honour  may  be 
pleased  by  Letters  Patent  under  the  Great  Seal  to 
grant  a  Charter  to  your  petitioners  constituting  your 
petitioners  and  such  others  as  have  or  may  become 
subscribers  to  the  Memorandum  of  Agreement  and 
stock-book  of  the  Company  thereby  created,  a  body 
corporate  and  politic  for  the  due  carrying  out  of 
the  undertaking  aforesaid. 

And  your  petitioners,   as  in  duty  bound,  will  ever 
pray. 


c 
c/5 


*Dated  at  this   day  of  18 

"This  date  should  be  even  with  or  subsequent  to  the  latest  date 
found  in  the  company's  stocE  book. 
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,      SCHEDULE  C. 

Petition. 

To  His  Honour   • 

Etc.,  Etc.,   Etc. 

Lieutenant-Governor  of  the  Province  of  Ontario : 

The  Petition  or    


Humbly  sheweth  as  follows:  — 

1.  Your  petitioners  are  desirous  of  obtaining  by  Letters  Patent, 
under  the  Great  Seal,  a  charter,  under  the  provisions  of  The  On- 
tario Companies'  Act,  constituting  your  petitioners  and  such  others 
as  may  become  members  of  the  corporation  thereby  created,  a  body 
corporate   and  politic    without    share    capital    under    the    name   of 

or  such  other  name  as  shall  appear  to  Your 

Honour  to  be  proper  in  the  premises. 

2.  Your  petitioners  have  satisfied  themselves  and  are  assured  that 
the  corporate  name  under  which  incorporation  is  sought  is  not  on 
any  public  ground  objectionable,  and  that  it  is  not  that  of  any 
known  company,  incorporated  or  unincorporated,  or  of  any  part- 
nership or  individual,  or  any  name  under  which  any  known  business 
is  being  carried  on,  or  so  nearly  resembling  the  same  as  to  deceive. 

3.  Your  petitioners  have  satisfied  themselves  and  are  assured  that 
no  public  or  private  interest  will  be  prejudicially  affected  by  the 
incorporation  of  your  petitioners  as  aforesaid. 

4.  Your  petitioners  are  of  the  full  age  of  twenty-one  years. 

5.  The  object  for  which  incorporation  as  aforesaid  is  sought  by 
your  petitioners  is  to  


6.  The  said   

are  to  be  the  provisional  directors  of  the  Corporation. 
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7.  Your  petitioners  have  subscribed  to  a  memorandum  of  agree- 
ment in  duplicate,  setting  out  the  purposes  and  objects  of  incor- 
poration and  provisions  for  administering  the  affairs  of  the  Cor- 
poration, and  have  undertaken  that  the  said  Corporation  shall  be 
carried  on  without  the  purpose  of  gain  for  its  members,  and  that 
any  profits  or  other  accretions  to  the  Corporation  shall  be  used  in 
promoting  its  objects. 

Your  Petitioners  therefore  pray  that  Your  Honour  may  be 
pleased  by  Letters  Patent  under  the  Great  Seal  to 
grant  a  Charter  to  your  petitioners  constituting  your 
petitioners  and  such  others  as  have  or  may  become 
subscribers  to  the  Memorandum  of  Agreement  of 
the  Corporation  thereby  created,  a  body  corporate 
and  politic  for  the  due  carrying  out  of  the  undertak- 
ing aforesaid. 

And  your  petitioners,   as  in  duty  bound,  will  ever 
pray. 


era 

3 


a 

60 

w 


Dated  at this day  of  19 


SCHEDULE  D. 

Memorandum  of  Agreement  of  the 
Association,  made  and  entered  into  this  day  of 

1907. 

(1)  We  the  undersigned  do  hereby  severally  covenant  and  agree 
each  with  the  other  to  become  incorporated  under  the  provisions  of 
The  Ontario  Companies'  Act  as  a  corporation  without  share  capital 
for  the  purposes  and  objects  following :  — 
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(2)  The  subscribers  shall  be  the  first  members,  and  it  shall  rest 
with  the  directors  to  determine  the  terms  and  conditions  on  which 
subsequent  members  shall  from  time  to  time  be  admitted. 

(3)  The  following  shall  be  the  first  directors  of  the  corporation :  — 


(4)  Any  member  may  transfer  his  interest  in  the  corporation  by 
instrument  in  writing,  signed  both  by  the  transferor  and  transferee 
and  duly  registered  with  the  corporation. 

(5)  The  first  general  meeting  shall  be  held  at  such  time,  not  being 
more  than  two  months  after  the  incorporation  of  the  corporation, 
and  at  such  place  as  the  directors  may  determine. 

(6)  Subsequent  general  meetings  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  corporation  in  general  meeting; 
and  if  no  other  time  or  place  is  prescribed,  a  general  meeting  shall 
be  held  on  the  fourth  Wednesday  in  January  in  every  year,  at  such 
place  as  may  be  determined  by  the  directors. 

(7)  The  directors  may,  whenever  they  think  fit,  and  they  shall 
upon  a  requisition  made  in  writing  by  any  five  or  more  members, 
convene  a  general  meeting. 

(8)  Any  requisition  made  by  the  members  shall  express  the  object 
of  the  meeting  proposed  to  be  called  and  shall  be  left  at  the  office 
of  the  corporation. 

(9)  Upon  the  receipt  of  such  requisition  the  directors  shall  forth- 
with proceed  to  convene  »  general  meeting.  If  they  do  not  proceed 
to  convene  the  same  within  twenty-one  days  from  the  date  of  the 
requisition,  the  requisitionists  or  any  other  five  members  may  them- 
selves convene  a  meeting. 

(10)  Ten  days'  notice  at  the  least,  specifying  the  place,  the  day, 
and  the  hour  of  meeting,  and  in  case  of  special  business  the  general 
nature  of  such  business  shall  be  given  to  the  members  in  the  man- 
ner hereinafter  mentioned,  or  in  such  other  manner,  if  any,  as 
may  be  prescribed  by  the  corporation  in  general  meeting,  but  the 
non-receipt  of  such  notice  by  any  member  shall  not  invalidate  the 
proceedings  at  any  general  meeting. 

(11)  If  within  one  hour  from  the  time  appointed  for  the  meet- 
ing a  quorum  of  members  is  not  present,  the  meeting,  if  convened 
upon  the  requisition  of  the  members,  shall  be  dissolved.  In  any 
other  case,  it  shall  stand  adjourned  to  the  same  day  in  the  follow- 
ing week,  at  the  same  time  and  place ;  and  if  at  such  adjourned 
meeting  a  quorum  of  members  is  not  present,  it  shall  be  adjourned 
sine  die. 

(12)  The  chairman  (if  any)  of  the  directors  shall  preside  as  chair- 
man at  every,  general  meeting  of  the  corporation. 


Ch.  34.]  SCHEDULE  D.  385 

If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not  pre- 
sent at  the  time  of  holding  the  same,  the  members  present  shall 
choose  some  one  of  their  number  to  be  chairman  at  such  meeting. 

(13)  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn 
any  meeting  from  time  to  time,  and  from  place  to  place,  but  no 
business  shall  be  transacted  at  any  adjourned-  meeting  other  than 
thi  business  left  unfinished  at  the  meeting  from  which  the  adjourn- 
ment took  place. 

(14)  At  any  general  meeting,  unless  a  poll  is  demanded,  a  declara- 
tion by  the  chairman  that  a  resolution  has  been  carried,  and  an 
entry  to  that  effect  in  the  minutes  of  proceedings  of  the  corpora- 
tion, shall  be  sufficient  evidence  of  the  fact,  without  proof  of  the 
number  or  proportion  of  the  votes  recorded  in  favor  of  or  against 
such  resolution. 

(15)  If  a  poll  is  demanded,  the  same  shall  be  taken  in  such  man- 
ner as  the  chairman  directs,  and  the  result  of  such  poll  shall  be 
deemed  to  be  the  resolution  of  the  corporation  in  general  meeting. 

(16)  With  the  consent  in  writing  of  all  members,  a  general  meet- 
ing may  be  convened  on  shorter  notice  than  seven  days,  and  in  any 
manner  which  such  members  think  fit. 

(17)  The  quorum  of  a  general  meeting  shall  be  members 

present  in  person. 

(18)  Until  otherwise  determined  by  special  resolution,  every  mem- 
ber shall  have  one  vote. 

(19)  Votes  may  be  given  either  personally  or  by  proxy.  The 
instrument  appointing  a  proxy  shall  be  in  writing,  under  the  hand 
of  the  appointor,  or  if  such  appointor  is  a  corporation,  under  its 
common  seal,  -  and  shall  be  attested  by  one  or  more  witness  or  wit- 
nesses; no  person  shall  be  appointed  a  proxy  who  is  not  a.  member 
of  the  corporation. 

(20)  A  resolution  signed  by  all  the  directors  shall  be  as  valid  and 
effectual  as  if  it  had  been  passed  at  a  general  meeting  of  the  direc- 
tors duly  called  and  constituted. 

(20)  The  future  remuneration  of  the  directors,  and  their  remun- 
eration for  services  performed  previously  to  the  first  general  meet- 
ing, shall.be  determined  by  the  corporation  in  general  meeting. 

(21)  The  affairs  of  the  corporation  shall  be  managed  by  the  direc- 
tors, who  may  pay  all  expenses  incurred  in  incorporating  the  cor- 
poration, and  may  exercise  all  such  powers  of  the  corporation  as 
are  not  by  the  foregoing  Act,  or  by  these  articles,  required  to  be 
exercised  by  the  corporation  in  general  meeting,  subject,  neverthe- 
less, to  any  regulations  of  this  memorandum,  to  the  provisions  of 
the  foregoing  Act,  and  to  such  regulations,  being  not  inconsistent 
with  the  aforesaid ,  regulations  or  provisions,   as  may  be  prescribed 
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by  the  corporation  in  general  meeting;  but  no  regulation  made  by 
the  corporation  in  general  meeting  shall  invalidate  any  prior  act 
of  the  directors  which  would  have  been  valid  if  such  regulation 
had  not  been  made.  The  continuing  directors  may  act  notwith- 
standing any  vacancy  in  their  body. 

2.  The  office  of  'director  shall  be  vacated :  — 

(a)  If  he  holds  any  other  office  or  place  of  profit  under  the 

corporation ; 
(o)  If  he  is  concerned  in  or  participates  in  the  profits  of  any 
contract  with  the  corporation; 
But  the  above  rules  shall  be  subject  to  the  following  exceptions :  — 
that  no   director  shall  vacate   his    office  by    reason  of    his  being  a 
shareholder  of   any   corporation   which   has   entered   into  contracts 
with  or  done  any  work  for  the  corporation  of  which  he  is  a  direc- 
tor; nevertheless,  he  shall  not  vote  in  respect  of  such  contract  of 
work,  and  if  he  does  so  vote  his  vote  shall  not  be  counted,  and  in 
addition  thereto,   a  director  shall  vacate  his  office  if  and  when  he 
is  requested  by  the  corporation  in  general  meeting  to  resign. 

(23)  A  retiring  director  shall  be  re-eligible. 

The  corporation  at  the  general  meeting  at  which  any  directors 
retire  in  manner  aforesaid  shall  fill  up  the  vacated  offices  by  electing 
a  like  number  of  persons. 

(24)  If  at  any  meeting  at  which  an  election  of  directors  ought 
to  take  place  the  places  of  the  vacating  directors  are  not  filled  up, 
the  meeting  shall  stand  adjourned  till  the  same  day  in  the  next 
week,  at  the  same  time  and  place;  and  if  at  such  adjourned  meet- 
ing the  places  of  the  vacating  directors  are  not  filled  up,  the  vacat- 
ing directors,  or  such  of  them  as  have  not  had  theii  places  filled 
up,  shall  continue  in  office  until  the  ordinary  meeting  in  the  next 
year,  and  so  on  from  time  to  time  until  their  places  aie  filled  up. 

C>25)  The  corporation  may,  from  time  to  time,  in  general  meet- 
ing, increase  or  reduce  the  number  of  directors,  and  may  also  de- 
termine in  what  rotation  any  such  increased  or  reduced  numbeT 
is  to  go  out  of  office. 

(26)  Any  casual  vacancy  occurring  in  the  board  of  directors  may 
be  filled  up  by  the  directors,  but  any  person  so  chosen  shall  retain 
his  office  so  long  only  as  the  vacating  director  would  have  retained 
'the  same  if  no  vacancy  had  occurred. 

(27)  The  corporation  in  general  meeting  may,  by  »  special  reso- 
lution, remove  any  director  before  the  expiration  of  his  period  of 
office,  and  may,  by  an  ordinary  resolution,  appoint  another  person 
in  his  stead ;  the  person  so  appointed  shall  hold  office  during  such 
time  only  as  the  director  in  whose  place  he  was  appointed  would 
have  held  the  same  if  he  had  not  been  removed. 
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(28)  The  directors  may  meet  together  for  the  dispatch  of  busi- 
ness, adjourn,  and  otherwise  regulate  their  meetings  as  they  think, 
fit,  and  determine  the  quorum  necessary  for  the  transaction  of 
business.  Questions  arising  at  any  meeting  shall  be  decided  by  a 
majority  of  votes.  In  case  of  an  equality  of  votes  the  chairman 
shall  have  a  second  or  casting  vote.  A  director  may  at  any  time 
summon  a  meeting  of  the  directors. 

(29)  The  directors  may  elect  a  chairman  of  their  meetings,  and 
determine  the  period  for  which  he  is  to  hold  office;  but  if  no  such 
chairman  is  elected,  or  if  at  any  meeting  the  chairman  is  not  pre- 
sent at  the  time  appointed  for  holding  the  same,  the  directors  pre- 
sent shall  choose  some  one  of  their  number  to  be  chairman  of  such 
meeting. 

(30)  The  directors  may  delegate  any  of  their  powers  to  commit- 
tees consisting  of  such  member  or  members  of  their  body  as  they 
think  fit.  Any  committee  so  formed  shall,  in  the  exercise  of  their 
powers  so  delegated,  conform  to  any  regulations  that  may  be  im- 
posed on  them  by  the  directors. 

(31)  A  committee  may  elect  a  chairman  of  their  meetings.  If' 
no  such  chairman  is  elected,  or  if  he  is  not  present  at  the  time 
appointed  for  holding  the  same,  the  members  present  shall  choose 
one  of  their  number  to  be  chairman  of  such  meeting. 

(32)  A  committee  may  meet  and  adjourn  as  they  think  proper. 
Questions  arising  at  any  meeting  shall  be  determined  by  a  majority 
of  votes  of  the  members  present,  and  in  case  of  an  equality  of  votes 
the  chairman  shall  have  a  second  or  casting  vote. 

(33)  All  acts  done  by  any  meeting  of  the  directors,  or  of  a  com- 
mittee of  directors,  of  by  any  person  acting  as  a  director  shall,  not- 
withstanding that  it  be  afterwards  discovered  that  there  was  some 
defect  in  the  appointment  of  any  such  directors  or  persons  acting 
as  aforesaid,  or  that  they,  or  any  of  them,  were  disqualified,  be 
as  valid  as  if  every  such  person  had  been  duly  appointed  and  was 
qualified  to  be  a  director,  but  it  shall  not  be  necessary  to  give 
notice  of  a  meeting  of  the  directors  to  a  director  who  is  not  within 
the  Province. 

In  testimony  whereof  we  have  hereunto  set  our  hands  and  affixed 
our  seals. 
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SCHEDULE  E. 
Repeal. 


Session  and  Chapter. 


Short  Title. 


Extent  of  Repeal. 


Revised  Statutes  of 
Ontario,  Cap.  191. 

The  Revised  Statutes 
of  Ontario,  Cap.  194 

Revised  Statutes  of 
Ontario,  Cap.  195 


Revised    Statutes    of 
E  Ontario,  Cap.  196. 

Revised  Statutes  of 
Ontario,  Cap.  197. 

Revised  Statutes  of 
Ontario,  Cap.  199. 


Revised    Statutes    of 
Ontario,  Cap.  200. 


Revised  .Statutes  of 
Ontario,  Cap.  201 

Revised    Statutes    of 

Ontario,  Cap.  202, 
Revised    Statutes    of 

Ontario,  Cap.  206. 
Revised    Statutes    of 

Ontario,  Cap.  211. 
Revised    Statutes    of 

Ontario,  Cap.  213. 

Revised  Statutes  of 
Ontario,  Cap.  215. 

Revised  Statutes  of 
Ontario,  Cap.  216. 

Revised  Statutes  of 
Ontario,  Cap.  217. 

Revised  Statutes  of 
Ontario,  Cap.  218. 

Revised  Statutes  of 
Ontario,  Cap.  219. 


The  Ontario  Companies  Act. 
The  Timber  Slides  Companies  Act. 


An  Act  respecting  Joint  Stock 
Companies  for  the  construction 
of  Piers,  Wharfs,  Dry  Docks  and 
Harbors. 

An  Act  respecting  Joint  Stock 
Companies  for  the  erection  of 
Exhibition  Buildings. 

The  Mining  Companies  Incorpor 
ation  Act'. 

An  Act  respecting  Joint  Stock 
Companies  for  supplying  Cities, 
Towns  and  Villages  with  Gas 
and  Water. 

An  Act  respecting  Companies  for 
supplying  Steam,  Heat,  Elec- 
tricity or  Natural  Gas  for  Heat, 
Light  or  Power. 

An  Act  respecting  Cheese  and 
Butter  Manufacturing  Associa- 
tions and  Companies. 

An  Act  respecting  Co-operative 
Associations. 

The  Ontario  Trust  Companies  Act. 

An  Act  respecting  Benevolent, 
Provident  and  other  Societies. 

An  Act  respecting  Cemetery  Com- 
panies. 

An  Act  respecting  the  changing 
of  the  names  of  Incorporated 
Companies. 

The  Directors  Liability  Act. 

An  Act  to  prevent  .  fraudulent 
statements  by  Companies  and 
others. 

An  Act  respecting  Fees  payable 
by  Incorporated  Companies  and 
other  Bodies. 

An  Act  respecting  Returns  re- 
quired from  Incorporated  Com 
panies. 


The  whole    Act. 

Sec.  2-17,  20-35 
and  60,  62,  63, 
64. 

Sec.  1-7,  12-14. 


Sec.  1-3,  5-7. 


The   whole  Act. 

Sec.  1-11,    14-17, 
20-43,  55-58. 


Sec.  1-3,  5-8. 

The   whole  Act. 

The  whole  Act. 
The  whole  Act. 
The  whole   Act. 

Sec.    1-2,    subss. 

1-3,   14-20,   25, 

26,  30. 
The  whole  Act. 

The  whole  Act. 
The  whole   Act. 

The  whole   Act. 

The  whole   Act. 
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SCHEDULE  E.— Concluded. 
Repeal. 


I 


Session  and  Chapter. 


Revised  Statutes  of 
Ontario,  Cap.  221. 

Revised  Statutes  of 
Ontario,  Cap.  222. 

61  Vic,  Cap.  19. 

61  Vic,  Cap.  20. 

62  Vic.  (2),  Cap.  11. 

63  Vic,  Cap.  23. 

63  Vic,  Cap.  26. 


1  Edw.  VII.,  Cap.  18: 

2  Edw.  VII.,  Cap.  24. 

3  Edw.  VII.,  Cap.  7. 

4  Edw.  VII.,  Cap.  11. 


Short  Title. 


A.ri  Act  respecting  Investments  by 
Corporations. 

The  Joint  Stock  Companies  Wind- 
ing-up Act. 

An  Act  to  amend  the  Ontario 
Companies  Act. 

An  Act  to  amend  the  Timber 
Slides  Companies  Act. 

An  Act  to  amend  the  Statute  Law. 

An  Act  to  amend  the  Ontario 
Companies  Act. 

An  Act  to  provide  for  the  incor- 
poration of  Co-operative  Cold 
Storage  Associations. 

An  Act  to  amend  the  Ontario 
Companies  Act. 

An  Act  to  amend  the  Ontario 
Companies  Act. 

The  Statute  Law  Amendment  Act, 
1903. 

The  Statute  Law  Amendment  Act, 
1904. 


Extent  of  Repeal. 

The  whole  Act. 

The  whole  Act. 

The  whole  Act. 

The  whole  Act. 

Sec.  19,  20  and  21. 
The  whole  Act. 

Sec.  1-16  Sched- 
ule A. 

The  whole   Act. 

The   whole  Act. 

Sec.  34,  35,  36. 
Sec.  45,  46,  47,48. 


FORMS  AND   PRECEDENTS. 


The  Forms  following  that  relate  to  the  incorporation  and  sub- 
sequent changes  in  the  constitution  of  companies  under  the  On- 
tario Companies  Act,  were  prepared  by  the  author  for  the  first 
edition  of  the  Manual,  and  were  submitted  to  and  approved  by  the 
Attorney-General's  Department  of  Ontario.  They  have  since  been 
made  official,  and  some  of  them  have  been  embodied  in  the  Com- 
panies Act. 

Certain  of  the  Forms  herein  have  been  drawn  so  as  to  rep- 
resent the  steps  taken  in  the  formation  of  »  company  by  the  name 
of  The  Hamilton  Stove  Company,  Limited,  and  also  in  matters 
arising  subsequent  thereto. 

While  these  Forms  are  drawn  for  Ontario  companies  the  pro- 
cedure in  the  other  Provinces  is  very  similar,  and  the  necessary 
changes  may  easily  be  made. 


FORM  No.  I. 


AGREEMENT  FOR  SALE  TO  PROPOSED  COMPANY  OF 
STOCK-IN-TRADE,  ETC.,  AND  PAYMENT  THEREFOR  IN 
SHARES  WHICH  ARE  TO  BE  CONSIDERED  AS  PAID-UP 
SHARES. 

This  Agreement  made  this  day  of  A.D.  190 

Between  of  the  City  of  in  the  County  of 

Furniture  Manufacturer,  of  the  First  Part,  of  the  said 

City  of  ,  Accountant,   of  the   Second  Part,  of  the 

said  City  of  ,  Furniture  Manufacturer,  of  the  Third  Part, 

and 
of  the  said  City  of  ,  Esquire,  of  the  Fourth  Part. 

Whereas,  the  said  parties  of  the  first,  second  and  third  parts 
are  desirous  of  forming  and  incorporating  a  company  under  the 
provisions  of  the  Ontario  Companies  Act,  for  the  purpose  of  carry- 
ing on  the  business  of  manufacturing,  buying,  selling  and  other- 
wise dealing  in  furniture  of  all  kinds  and  descriptions. 

And  whereas,  the  said  party  of  the  fourth  part  is  the  trustee 
for  the  said  company  for  whose  incorporation  application  is  about 
to  be  made,    and  whose   proposed   corporate   name   is  to   be   "The 
Company,  Limited." 

[390] 
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And  whereas,  the  party  of  the  first  part  has  for  some  years 
past  been  engaged  in  a  business  similar  to  that  which  the  proposed 
incorporated  company  is  to  engage  in,  and  the  said  parties  of  the 
second  and  third  parts  have  each  an  interest  in  the  said  business, 
and  are  owners  of  the  land  and  premises,  machinery,  tools,  imple- 
ments, rolling  stock,  goods,  wares,  merchandise,  stock-in-trade  of 
furniture  and  other  property  belonging  to  the  said  business,  here- 
inafter more  particularly  set  forth,  which  are  suitable  to  the  ob- 
jects of  the  said  company,  and  it  is  proposed  that  the  said  parties 
of  the  first,  second  and  third  parts  hereto  shall  become  sharehold- 
ers in  the  said  company,  and  shall  transfer  to  the  said  company 
as  soon  as  the  same  is  incorporated  the  said  lands  and  premises, 
machinery,  tools,  implements,  rolling  stock,  goods,  wares,  mer- 
chandise, stock-in-trade  of  furniture  and  other  property,  and  which 
said  property  so  to  be  transferred  to  the  said  company  is  of  the 
value  of  twenty-five  thousand  dollars,  and  the  said  parties  of  the 
first,  second  and  third  parts  shall  receive  paid  up  stock  in  the  said 
company  as  the  consideration  therefor. 

Now  this  agreement  Witnesseth  that  the  parties  of  the  first, 
second  and  third  parts  have  agreed  and  do  agree  with  the  party  of 
the  fourth  part  to  become  shareholders  in  the  said  company,  and  to 
take  stock  therein  to  the  amount  of  twenty-five  thousand  dollars, 
that  is  to  say :   The  said  is  to  take  two  hundred  shares,  the 

said  is  to  take  twenty-five  shares,  and  the  said  is  to 

take  twenty-five  shares,  the  said  shares  being  of  the  value  of  one 
hundred  dollars  each,  and  to  subscribe  the  Memorandum  of  Agree- 
ment and  stock-book  for  the  amount  of  the  said  shares  hereinbefore 
agreed  to  be  taken  by  them. 

And  in  consideration  of  the  issue  of  such  shares  as  aforesaid 
to  them,  the  parties  of  the  first,  second  and  third  parts,  they  hereby 
agree  with  the  party  of  the  fourth  part  to  sell,  convey,  transfer 
and  make  over  to  the  said  proposed  company  on  the  first  day  of 
,  A.D.  190  ,  or  as  soon  thereafter  as  the  company  may  be 
incorporated,  the  said  business  carried  on  under  the  firm  name  of 
,  and  the  assets  thereof  hereinafter  particularly  mentioned 
and  described,  that  is  to  say : 

1.  The  stock-in-trade  of  goods,  wares,  merchandise,  lumber, 
furniture  manufactured,  and  in  the  course  of  manufacture  belong- 
ing to  the  said  business. 

2.  All  the  machinery,  tools,  implements,  plant,  horses,  wagons, 
and  rolling  stock  belonging  to  or  used  in  connection  with  the  said 
business,  and  owned  by  the  said  parties  of  the  first,  second  and 
third  parts,  or  either  or  any  of  them. 

3.  The  good-will  of  the  said  business. 
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4.  The  furniture,  warerooms  and  premises  on  Street 

in  the  City  of  ,  being  the  northerly  fifty  feet  of  lot  number 

and  the  whole  of  lot  number  in  block  on  Street 

aforesaid ;  and  that  the  said  conveyance  and  transfer  shall  be  made 
free  and  clear  of  all  incumbrances,  and  as  regards  the  land  by  a 
good  and  sufficient  deed  in  fee  simple,  and  as  regards  the  chattels 
and  other  assets  by  such  assurances  as  may  vest  the  full  and  ab- 
solute title  thereto  in  the  said  company. 

And  it  is  agreed  that  the  shares  that  shall  be  allotted  to  the 
parties  of  the  first,  second  and  third  parts,  and  being  the  shares 
to  be  subscribed  for  by  them  in  the  Memorandum  of  Agreement 
and  Stock-Book  of  the  company  in  pursuance  of  this  agreement, 
shall  be  fully  paid  up  shares  of  the  stock  of  the  said  company,  and 
the  party  of  the  fourth  part  covenants  and  agrees  with  the  parties 
of  the  first',  second  and  third  parts  to  use  his  best  endeavors  to 
procure  the  issue  and  allotment  of  such  shares  as  hereinbefore  men- 
tioned to  the  parties  of  the  first,  second  and  third  parts  as  soon  as 
possible  after  the  incorporation  of  the  said  company,  and  upon  the 
conveyance  and. transfer  of  the  said  lands,  plant,  machinery,  and 
ether  property  as  above  mentioned. 

In  Witness  whereof,  the  said  parties  hereto  have  hereunto 
sot  their  hands  and  seals. 

Signed,  Sealed  and  Delivered  (L.S.) 

In  presence  of  (L.S.) 

(L.S.) 
(L.S.) 
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AGREEMENT  FOR  SALE  TO  PROPOSED  COMPANY  OF  A 
GOING  CONCERN,  FOR  WHICH  PAYMENT  IS  TO  BE 
MADE  IN  PAID  UP  SHARES  AND  .  UNDER  WHICH 
OWNER  ENTERS  COMPANY'S  SERVICE. 

This  Agreement  made  this  day  of  A.D.  190 

Between  of   the  of  ,    Manufacturer,   herein- 

after called  the  vendor,  of  the  Fir.t  Part, 

and  of  ,  Esquire,  hereinafter  called^  the  Trustee, 

of  the  Second  Part. 
Whereas,    the   vendor   has    heretofore    carried  on  business     at 

as  a  manufacturer  of  and  dealer  in 
And  whereas  the  said   (name    of    party    of    First    Part)   and 
(names  of  other  corporators),  all  of  the  City  of  ,  are  desirous 
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of  forming  and  incorporating  a  company  under  the  provisions  of 
the  Ontario  Companies  Act,  to  be  called  "The 

Company  of  "  {hereinafter  called  the  company),  to  purchase, 

acquire  and  carry  on  the  business  heretofore  carried  on  by  the 
vendor  and  the  good  will  and  stock-in-trade  of  the  vendor,  and  to 
manufacture,  buy,  sell  and  deal  in 

And  whereas  the  nominal  capital  of  the  said  proposed  company 
is  to  be  dollars,  divided  into  shares  of  dollars  each. 

And  whereas  the  said  party  of  the  Second  Part  is  trustee  for 
the  said  company  so  to  be  incorporated. 

Now  This  Indentuke  Witnesseih,  that  it  is  hereby  agreed 
by  and  between  the  vendor,  the  party  of  the  First  Part  and  the! 
Trustee,  the  party  of  the  Second  Part,  as  follows:  — 

The  vendor  shall  sell,  and  the  company  shall  purchase  'the 
business  of  manufacturing  and  selling  heretofore  car- 

ried on  by  the  vendor,  and  all  plant,  machinery,  implements,  tools, 
furniture,  chattels  and  effects  used  by  the  vendor  in  or  in  connec- 
tion with  his  said  business,  also  the  stock-in-trade  of  the  vendor, 
and  the  benefit  of  all  advertising  and  other  contracts  and  enjage- 
ments  to  which  the  vendor  is  on  the  date  hereof  entitled  in  rela- 
tion to  his  said  business.  Also  the  good  will  of  the  said  business 
with  the  exclusive  right  to  represent  such  company  as  carrying  on 
such  business  in  continuation  of  the  vendor  and  in  succession  to 
him.  Also  all  Canadian  Trade  Marks  and  Patent  Rights  owned  by 
the  vendor  (here  insert  particulars  of  any  Trade  Marks  and  Patents 
to  he  conveyed-  to  the  company),  with  the  exclusive  right  to  use  the 
said  Trade  Marks,  and  exercise  and  enjoy  the  said  patent  rights 
and  each  of  them. 

The  consideration  for  the  said  sale  shall  be  the  sum  of 
thousand  dollars  of  lawful  money  of  Canada.     The  said  sum  of 

thousand  dollars  shall  be  paid  and  satisfied  by  the  allot- 
ment to  the  vendor,  or  to  whom  he  shall  appoint  of  shares 
in  the  capital  stock  of  the  company,  on  each  of  which  shares  the 
sum  of  one  hundred  dollars  shall  be  credited  in'  the  books  of  the 
company  as  having  been  paid  up,  making  the  said  shares  fully  paid 
up,  and  certificates  for  the  said  shares  as  fully  paid  up  shares 
shall  be  issued  to  the  persons  to  whom  such  shares  shall  be  allotted. 

The  vendor  hereby  directs  that  of  such  shares  shall  be 

allotted  to  of  the  City  of  ,  and  the  residue  of  such  shares 

to  the  vendor. 

The  purchase  shall  be  completed  forthwith  after  the  organiza- 
tion of  the  said  company,  and  possession  of  the  property  agreed 
to  be  hereby  sold  shall  be  given  to  the  company,  provided  that  the 
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company  shall  duly  allot  the  said  shares  pursuant  to  the  provisions 
hereof. 

In  the  meantime  the  business  shall  be  carried  on  by  the  vendor 
in  the  ordinary  and  usual  manner,  so  as  to  maintain  the  business 
as  a  going  concern. 

As  from  the  date  hereof  until  completion  of  the  sale  the  vendor 
shall  be  considered  to  be  carrying  on  the  said  business  on  account 
and  for  the  benefit  of  the  company. 

On  or  at  any  time  after  the  organization  of  the  company  the 
vendor  shall  at  the  expense  of  the  company  execute  and  do  all  such 
assurances  and  things  as  may  reasonably  be  required  by  the  com- 
pany for  vesting  in  it  the  property  hereby  agreed  to  be  sold,  and 
giving  to  it  the  full  benefit  of  the  said  sale. 

The  vendor  shall  indemnify  the  company  against  all  actions 
and .  proceedings,  claims  and  demands  in  respect  of  the  said  con- 
tract and  engagements  in  relation  to  the  said  business,  the  benefit 
whereof  is  agreed  to  be  hereby  sold,  except  as  to  breaches  thereof 
occurring  subsequent  to  the  incorporation  of  the  company,  and  it 
is  hereby  declared  that  the  company  is  not  to  be  liable  for  any  such 
breaches  which  may  have  heretofore  occurred. 

The  vendor  shall  discharge  all  outgoings  in  respect  of  the  pre- 
mises in  which  the  said  business  is  now  carried  on  up  to  the  date 
hereof,  and  the  vendor  will  permit  the  company  to  occupy  and  use 
the  said  premises  for  the  purposes  of  the  company's  business  at  a 
rental  of  dollars  per  month  from  the  date  hereof  until  such 

time  as  other  premises  can  be  secured. 

The  vendor  shall  in  consideration  of  the  making  of  this  agree- 
ment forthwith  upon  the  incorporation  of  the  said  company,  enter 
into  the  employ  of  such  company  and  serve  the  said  company  faith- 
fully and  diligently,  and  give  the  said  company  the  full  benefit 
and  advantage  of  his  knowledge  of  and  services  in  the  said  busi- 
ness until  the  first  day  of  ,  190  ,  without  salary  or  remuner- 
ation in  the  nature  of  salary  (or  as  the  case  may  be). 

In  Witness  whereof  the  parties  hereto  have  hereunto  set  their 
hands  and  seals  the  day  and  year  first  above  mitten. 
Witness : 

Signatures. 
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ANOTHER  FORM  OF  AGREEMFNT. 

Memorandum  of  agreement,  made  this  day  of      A.D.  190 

Between  oc  the  first  part,    and  of  the  second  part. 
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Witnesseth,  that  the  said  party  of  the  first  part  hereby  under- 
takes to  sell,  assign,  transfer  and  make  over  unto  The 
Company,  Limited,  as  soon  as  letters  patent  have  been  obtained 
by  the  said  parties  of  the  second  part  incorporating  the  said  com- 
pany, all  the  rights  granted  unto  by  letters  patent  of  inven- 
tion, dated  at  the  City  of  Ottawa,  on  the  day  of  A.D.  190  , 
under  the  Great  Seal  of  the  Dominion  of  Canada,  and  bearing  the 
number  the  same  being  granted  for  and  also  any  rights 
for  renewal  thereof  and  any  improvements  therein. 

The  said  parties  of  the  second  part  agree  to  pay  unto  the  said 
party  of  the  first  part,  in  consideration  of  the  execution  by  him  of 
these  presents,  the  sum  of  dollars,  of  which  sum  the   amount 

of  dollars  shall  be  paid  forthwith,  and  the  further  sum    of 

dollars,   as  follows : 
and  as  to  the  balance  or  sum  of  dollars  the  said  parties  of 

the  second  part  undertake  to  pay  the  same,  by  allotting  unto  the 
said  party  of  the  first  part  shares  each  of  paid-up  and  un- 

assessable stock  in  the  said  company,  which  the  said  party  of  the 
first  part  hereby  agrees  to  accept  in  full  payment  and  discharge  of 
such  balance. 

The  said  parties  hereto  hereby  declare  that  this  agreement  is 
made  and  entered  into  in  contemplation  of  the  formation  of  the 
aforesaid  company,  and  the  acquisition  By  it  of  and  the  pay- 

ment of  said  acquisition  in  the  manner  hereinbefore  mentioned  and 
set  forth. 

In  Witness  whereof,  the  said  parties  hereto  have  hereunto  set 
their  hands  and  seals  at  the  of  in  the  of 

this  day  of  ,  A.D.  190 

Signed  sealed  and  delivered 
in   the  presence  of  (Seal) 


FORM  No.  4. 

ANOTHER  FORM  OF  AGREEMENT. 

Memorandum  of  agreement,  made  this      day  of       ,  A.D.  190 
Between  of  the  first  part,  and  The  Company, 

Limited,   a  company  proposed  to   be  formed   under  the  provisions 
of  the  Ontario   Companies  Act,  represented  herein  by  ,  who 

are  nominated   as  provisional  directors  of  the  said  company,   and 
act  herein  as  trustees  for  the  said  company,  of  the  second  part. 

Whereas  the  parties  of  the  first  part-  are  the  joint  owners  of 
the  patent  or  the  sole  right  to  and  other  purposes. 
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And  whereas  the  parties  of  the  first  part  are  the  shareholders 
of  the  said  proposed  company,   and  have  paid  up  per 

cent,  on  all  their  shares  therein,   amounting  in   all  to  dollars, 

and  they  have  agreed  to  sell  the  said  patent  or  sole  right  to  the 
said  company  for  the  said  sum  of  dollars  of  lawful  money 

of  Canada,  payable  as  follows : 

The  said  sum  of  dollars  in  cash,  and  the  balance  or  sum 

of  dollars,  to  be  acknowledged  by  the  said  proposed  company 

as  received  by  them  in  cash,  and  as  paid  in  on  the  said  shares  of 
the  said  parties  of  the  first  part,  thereby  making  the  said  shares  as 
paid  up  in  full. 

•  Now  these  presents  witness  that  in  consideration  of  the  pre- 
mises and  of  the  said  sum  of  dollars,  and  for  the  purpose 
of  carrying  out  the  said  agreement,  the  parties  of  the  first  part 
do  grant,  assign,  and  transfer  to  the  said  parties  of  the  second 
part,  as  such  trustees  and  their  assigns  the  said  patent  and  sole 
right  to  ,  and  the  said  parties  of  the  second  part,  represent- 
ing herein  the  said  proposed  company,  do  hereby  acknowledge  and 
admit  that  the  said  shares  of  the  said  parties  of  the  first  part  are 
fully  paid-up  shares  and  unassessable. 

In  witness  whereof,  the  said  parties  hereto  have  hereunto  set 
their  hands  and  seals  this  day  of  ,   A.D.  190     . 

Signed,  sealed  and  delivered 
in  presence  of 

(Seal) 


FORM  No.  5. 

OPTION  AGREEMENT. 
Know  all  Men  by  these  Presents. 

That  I,  ,  of  the  of  in  the 

of  ,  and  am  held  and  firmly  bound  to 

of  the  of  ,  in  the 

of  ,  and  ,  and  to  h        personal 

representative      and  assigns,  to  sell  and  dispose  of  my 
in  and  upon  all  and  singular  th        certain  parcel  or  tract 

of  land       and  premises  situate  lying  and  being  in  the 
of  ,  in  the  in  the  known 

and  described  as  lot       number  for  the  sum  of 

In  these  conditions  I  bind  myself,  my  heirs,  executors,  admin- 
istrators and  assigns  firmly  by  these  presents.     This  agreement  to 
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remain  irrevocable  for  the  space  of 
months  from  the  date  hereof. 

In  Witness  whereof,  at  the  of  I  hereunto 

set  my  hand  and  seal  this  day  of  A.D.  19 

Witness : 

(Seal) 


FORM  No   6- 

CONSENT  TO  USE  OF  FIRM  NAME  AS  NAME  OF  PROPOSED 
COMPANY  WITH  AFFIDAVIT  OF  EXECUTION. 

In  the  matter  of  the  application  of  and  others 

for  incorporation  under  the  Ontario  Companies  Act  as  The 
Company,   Limited. 

I,  of  the  City  of  Toronto,  in  the  County  of  York,  Mer- 

chant, carrying  on  business  at  the  said  City  of  Toronto  under  the 
name  of  ,  hereby  consent  that  the  name,  The 

Company,   Limited,  be  granted  to   the   company,  incorporation   of 
which  is  now  being  sought  by  and  others  under  the  pro- 

visions of  the  Ontario  Companies  Act. 

Witness  my  hand  at  Toronto,   this  day  of  ,  190 

Signature, 
Witness  : 

I,  ,  of  the  City  of  Toronto,  in  the  County  of  York, 

Student  at  Law,  make  oath  and  say,  That  I  was  personally  pres- 
ent and  did  see  whom  I  personally  know,  sign  the  above 
consent  at  the  said  City  of  Toronto. 
Sworn  before  me  at  Toronto,  in  the  County 

of  York,  this  day  of  190 

Signature . 
A  Commissioner,  etc. 

This  form  is  unnecessary  where  all    petitioners    are    members 
of  the  old  firm  and  signify  consent  in  petition. 
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FORM  No.  7. 

CONSENT  TO  USE  OF  NAME  OF  AN  EXISTING  COMPANY 
AS  NAME  OF  PROPOSED  COMPANY. 

In  the  matter  of  the  application  of  anfl  others  for 

incorporation  under  the  Ontario  Companies  Act  as  The 
Company,  Limited. 

Under  the  provisions  of  section  28  of  the  Ontario  Companies 
Act,   The  Company,   Limited,   hereby  consents  to  the  use 

by  the  applicants  herein  of  the  name  of  The  Company, 

Limited. 

Dated  at  Toronto  this  day  of  ,  A.D.  190 

The  Company,  Limited, 

Witness : 

President. 
[L.S.] 

Secretary. 
This  Form  is  for  use  where  an  existing  company  is  desirous  of 
granting  its  name,  to  a  new  corporation,  incorporated  for  the  pur- 
pose of  acquiring  its  business  or  promoting  its  objects.     It  should 
be  verified  by  an  affidavit  or  declaration  as  in  Form  6. 
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NOTICE  OF  ALLOTMENT  OF  SHARES. 

The  Crescent  Portland  Cement  Company,  Limited. 

Office  No.  100  King  Street  East. 

Toronto,  10th  May,  1907. 

Sir, — The  Provisional  Directors  have  this  day  allotted  to  you 
two  hundred  shares  in  the  above  company,  in  accordance  with  your 
application. 

Thomas  Taylor, 

Secretary. 

To 

Toronto. 
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FORM  No.  9. 

PROSPECTUS. 

(A  Copy  of  this  Prospectus  has  been  fyled  with  the  Provincial  Sec- 
retary of  Ontario.) 

Crescent  Portland  Cement  Company,  Limited. 

Incorporated  under  the  Ontario  Companies  Act.  Authorized 
Capital,  $500,000.  Divided  into  ten  thousand  shares  of  fifty  dol- 
lars each. 

Directors. 

John  Smith,  Cement  Manufacturer,  34  James  St.,  Hamilton, 
Ont.,  President.  Wm.  H.  Rose,  Manufacturer,  Guelph,  Vice-Presi- 
dent. Robt.  R.  Jones,  Broker,  Gnelph,  Secretary.  Arthur  H. 
Ross,  M.D.,  AVeston,  William  Black,  Broker,  716  Scott  St.,  Toronto 
(c). 

ft)  This  letter  "c"  and  the  italic  letters  that  occur  in  the  text, 
refer  to  similar  subsection  letters  of  section  99,  Ontario  Companies 
Act,  and  show  that  the  requirements  of  that  section  have  been  com- 
plied with. 

Auditors. 
W.  K.  Brown  &  Co.,  Canada  Life  Building,  Toronto  (m). 

HEAD  OFFICE,  TORONTO. 

The  ever  increasing  demand  for  Portland  Cement  means  that 
manufacturers  of  cement  can  always  be  sure  of  a  market,  and  of 
getting  their  price,  and  a  good  price  (m). 

Objects.  Crescent  Portland  Cement  Company,  Limited,  is  in- 
corporated for  the  purpose  of  manufacturing  Portland  Cement 
bricks  and  building  materials. 

Location  of  Property.  The  Grand  Trunk  Railway  crosses  valu- 
able beds  of  marl  and  clay,  about  four  miles  from  Guelph.  This 
company  is  being  formed  to  take  over  these  beds,  which  consist  of 
about  400  acres. 

Plans.  The  company's  plans  are  for  a,  modern,  up-to-date  fac- 
tory and  equipment,  to  be  built  beside  the  deposits,  thus  saving  the 
expense  of  long  haulage  from  the  beds  to  the  factory.  The  land 
noeds  no  drainage. 
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Purchase  Price.  The  company  has  entered  into  a  contract  (I), 
dated  July  7th,  1907,  with  William  Black  of  716  Scott  Street, 
Toronto,  Broker,  for  the  purchase  of  the  cement  beds.  The  price 
(/)  is  $80,000  of  which  $40,000  is  to  be  paid  in  cash  and  $40,000  in 
shares  of  the  company.  The  cash  is  payable  $1,000  as  a  deposit, 
and  the  balance  in  instalments  as  the  company's  stock  is  sold,  the 
vendor  (K)  to  get  50  per  cent,  of  the  moneys  paid  in,  until  said 
$40,000  is  paid,  without  interest.  Of  this  sum  $20,000  in  cash  and 
$28,000  in  stock  (g  and  fc)  is  payable  to  "William  Rogers  of  Guelph, 
retired  farmer,  from  whom  Mr.  Black  procured  the  option  on  the 
property. 

Management.  The  company  has  arranged  with  Newstead  Bar- 
ber of  Lansing,  Michigan,  an  experienced  manufacturer  of  cement, 
to  take  charge  of  the  erection  of  the  plant  and  superintend  the 
works,  and  by  contract  (I),  dated  June  20th,  1907,  has  agreed  to 
give  him  a  bonus  of  $5,000  in  paid  up  stock  in  return  (/)  for  his 
taking  a  smaller  salary  than_he  could  now  obtain. 

Expenses.  The  estimated  preliminary  expenses  (j)  consist  of 
Government  incorporation  fees,  solicitor's  fees  and  similar  expenses, 
travelling  expenses,  and  engineers  and  architects  charges,  $3,000 
is  expected  to  cover  all.  The  erection  of  the  plant  is  estimated 
to  cost  about  $120,000.  In  order,  however,  to  enable  the  com- 
pany to  ratify  the  contract  of  purchase  of  the  lands,  the  minimum 
subscription  (d)  on  which  the  directors  may  proceed  to  allotment 
is  fixed  at  only  $4,000,  but  the  directors  offer  the  entire  stock  of 
the  company,  and  reserve  the  right  to  refuse  to  allot  any  stock  if 
they  think  that  sufficient  is  not  being  subscribed  to  make  the  enter- 
prise a  success. 

Payments.  Twenty  per  cent,  of  the  subscription  (d)  is  pay- 
able with  the  application.  The  balance  on  call  (e)  of  the  directors, 
and  not  sooner  than  2,  4,  6  and  8  months'  from  the  date  of  the 
allotments. 

Statutory  Information.  The  original  incorporators  (a),  (each  of 
whom  subscribed  for  one  share  for  the  purpose  of  incorporation) 
were  John  Hogg,  Thomas  Henry  Barnes  and  John  Bunyan,  Law 
Students;  John  Henry  Hamilton,  Stenographer,  all  of  the  City  of/ 
Toronto,  and  William  Newman  Taylor,  of  the  Township  of  Era- 
mosa,  Farmer. 

No  amount  of  stock  has  been  fixed  as  the  qualification  (b)  for 
directors,  and  no  provision  has  been  made  as  to  the  remuneration 
(6)  of  directors  or  officers  other  than  the  payment  of  $5.00,  and 
travelling  expenses  for  attending  directors'  meetings.  The  by- 
laws provide  that  calls  (e)  on  subscribed  stock  shall  be  made  as 
ordered  by  the  directors,  but  that  no  call  except  the  first  shall  be 


No.  9.]  PROSPECTUS.  401 

for  more  than  twenty-five  per  cent,  of  the  subscription,  and  that 
there  shall  be  30  days  between  calls.  No  shares  or  debentures,  ex- 
cept the  shares  above  mentioned  have  been  issued  (/)  or  agreed  to 
be  issued  as  paid  up  or  otherwise  than  for  cash ;  and  no  amount 
has  been  paid  (ft)  or  is  payable  for  good  will  of  the  property  pro- 
posed to  be  acquired. 

The  company's  charter  authorizes  the  payment  of  a  commis- 
sion (i)  on  sale  of  stock;  and  an  agreement  (I),  dated  the  10th 
July,  1907,  has  been  entered  into  between  the  Corporate  Trust 
Company,  and  the  company  by  which  the  former  is  to  receive  twenty 
per  cent,  on  the  subscriptions  for  stock  in  return  for  underwriting 
services. 

Nothing  has  been  paid  (ft)  or  agreed  to  be  paid  to  any  pro- 
moter, and  no  director  has  any  interest  in  the  promotion  of.  the 
company,  or  in  the  property  to  be  acquired,  except  Mr.  Win.  Black, 
from  whom  the  company  is  purchasing  the  property.  The  Presi- 
dent of  the  company,  Mr.  John  Smith,  has  been  for  years  connect- 
ed with  large  cement  works  in  various  capacities,  and  in  order  to 
secure  his  services  to  the  company,  and  thus  enhance  the  value  of 
his  own  stock,  Mr.  Black  has  agreed  to  donate  (n)  to  Mr  .Smith, 
5,000  of  his  shares.  Apart  from  this  each  director  will  pay  in  full 
(n)  for  all  shares  held  by  him. 

Copies  of  the  contracts  (I)  above  referred  to  may  be  seen  any 
day  at  the  office  of  the  Corporate  Trust  Co. 

Subscriptions  should  be  made  on  the  form  at  the  foot  hereof, 
and  should   be  sent  to  the   Corporate   Trust     Company,   81     Julia 
Street,  Toronto,  to  whom  all  cheques  should  be  made. 
Dated  22nd  July,  1907. 

Signed, 

John  Smith. 
A.  H.  Ross. 
Wm.  H.  Rose. 
W.  Black. 
R.  R.  Jones. 

To  the  Corporate  Trust  Company,  Toronto : 

Gentlemen,-^!  hereby  make  application  for  two  hundred  shares 
in  the  capital  stock  of  the  Crescent  Portland  Cement  Company 
Limited,  on  account  of  which  I  herewith  enclose  marked  cheque  for 
$1,000  payable  to  your  order. 

Hamilton,  1st  May,  1907. 
26  Signature  of  Applicant. 
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FORM  No.  10- 

PROSPECTUS  OP  A  MINING  COMPANY. 

King  and  Queen  Mining  Company,   Limited. 

No  Personal  Liability. 

(A  Copy  of  this  Prospectus  fyled  with  the  Provincial  Secretary  of 
Ontario,   17th  July,   1907.) 

1.  Incorporated  under  the  Ontario  Companies  Act,  on  the  5th 
of  July,  1907.  Authorized  capital  $2,500,000  divided  into  2,500,000 
shares  of  $1.00  each. 

2.  The  general  objects  of  the  Company  are  to  carry  on  in  all 
their  branches  the  operations  of  a  mining,  milling,  reduction  and 
development  company. 

3.  The  Company  is  specially  empowered  by  its  charter  to  issue 
its  stock  at  a  discount,  the  shareholders  not  being  liable  for  any- 
thing except  the  actual  amount  subscribed;  to  hold  its  meetings 
out  of  Ontario;  and  to  pay  a  commission  of  twenty-five  per  cent, 
on  the  sale  of  stock  and  debentures. 

4.  The  head  office  is  at  Toronto. 

5.  The  original  incorporators,  (who  are  the  present  directors) 
were  James  Edwards,  and  John  R.  Fergus,  Solicitors;  Edward 
Vincent,  Law  Student;  and  Edwin  James  and  Margaret  Alley, 
Stenographers,  all  of  the  City  of  Toronto,  who  each  subscribed  for 
one  share  for  the  purpose  of  incorporation. 

6.  The  Company  has  entered  into  a  contract,  dated  July  15th, 
1907,  with  John  Lewis  Smith  of  Toronto,  by  which  Mr.  Smith 
agrees  to  sell  and  the  company  to  buy,  ten  mining  claims  or  4010 
acres  in  all,  staked  in  the  Larder  Lake  District,  Ontario,  and 
which  had  been  transferred  to  Mr.  Smith  by  transfers  duly  re- 
corded. The  transfers  to  the  Company  have  been  executed  and  de- 
posited with  a  trustee  to  be  handed  over  on  the  company  legally 
ratifying  the  contract  as  soon  as  it  obtains  the  certificate  enabling 
it  to  do  business. 

7.  The  amount  payable  therefor,  is  12,000,000  fully  paid  up 
shares  of  the  company's  capital  stock,  leaving  500,000  shares  in 
the  treasury  unissued  (less  the  incorporators'  holdings).  The  Com- 
pany has  not  agreed  or  proposed  to  issue  any  o.ther  shares  except 
for  cash.  There  is  no  lien  or  charge  on  any  of  the  properties. 
None  of  the  directors  have  or  had  any  interest  in  said  property  or 
said  contract. 
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8.  The  preliminary  expenses  of  the  Company  should  be  small 
consisting  merely  of  legal  fees,  payments  to  the  Government  for 
charter,  mining  licenses  and  recording  fees,  and  travelling  ex- 
penses. Two  thousand  dollars  is  estimated  to  cover  them  all.  The 
amount  required  afterwards  for  surveys  and  development  work  will 
depend  on  how  many  of  the  properties  the  Company  retains,  and 
the  work  that  may  be  done  on  each  claim. 

9.  In  order  to  comply  with  the  strict  provisions  of  the  Com- 
panies Act,  the  directors  have  fixed  the  amount  on  which  the  Com- 
pany will  proceed  to  allotment  at  only  $1,000,  thus,  making  the 
Company  sure  of  at  once  being  in  a  position  to  adopt  the  contract 
of  purchase.  The  directors,  however,  offer  for  sale  the  entire 
balance  of  the  unissued  stock,  the  first  100,000  shares  being  offered 
at  the  rate  of  15  cents  per  share,  so  as  to  raise  money  quickly  for 
development  purposes.  All  shares  offered  for  subscription  are 
offered  on  the  terms  that  the  entire  amount  of  the  subscription  be 
paid  therefor  in  cash. 

10.  The  by-laws  do  not  provide  any  qualification  for  a  director 
except  that  he  be  a  shareholder.  The  by-laws  provide  also  that  the 
directors  shall  not  receive  any  stated  salary  as  such,  but,  by 
resolution  of  the  Board,  may  be  allowed  fees  for  attending  meet- 
ings and  travelling  expenses,  and  that  any  director  who  is  called 
upon  to  perform  any  extra  service  for  the  Company  shall  be  remun- 
erated therefor. 

11.  Messrs.  Frank  Wright  &  Co.,  Toronto  have  been  appointed 
auditors. 

12.  A  copy  of  the  contract  of  purchase  may  be  inspected  on  any 
business  day  at  the  office  of  Edward  &  Fergus,  the  Company's 
solicitors,  534  Victoria  Street,  Toronto. 

Bated  the  17th  day  of  July,  1907. 

Signed, 

J.  Edwakds. 
Edward  Vincent. 
M.   Alley. 
John  R.  Fergus. 
E.  James. 
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General  and  Other  Clauses. 

In  preparing  the  statement  of  the  objects  of  a  company- 
it  would  he  well  to  refer 

1st.   To  the  specific  object  clauses. 

2nd.  To  the  incidental  powers  set  out  in  the  governing 
statute. 

3rd.  To  the  special  provisions  regulating  the  conduct 
of  the  company's  business,  for,  insertion  in  the  charter, 
and 

4th.  To  the  provisions  respecting  preference  stock,  if 
it  is  proposed  to  have  such  stock. 

The  incidental  powers,  conferred  by  the  governing 
statute  need  not,  of  course,  be  repeated  in  the  application 
for  the  charter.  Powers  that  are  expressly  excluded  by 
the  statute  cannot  in  any  way  be  obtained.  Hence,  both 
these  clacses  of  objects,  or  powers,  should  be  omitted,  but 
any  permissible  objects  not  expressly  conferred  by  the 
statute,  and  which  are  or  may  be  necessary  or  desirable 
for  the  working  of  the  undertaking  should  be  carefully 
embodied  in  the  petition  or  application  for  the  charter. 

The  following  clauses  are  intended  to  designate  the 
primary  or  controlling  object  of  the  company.  They  are 
taken  from  charters  of  leading  companies,  and  have  been 
approved  of,  either  by  the  Secretary's  Department  at 
Ottawa  or  Toronto. 

They  may  be  varied  to  meet  the  necessities  of  each  par- 
ticular ease  and  are  suggested  as  precedents  subject  to 
modification. 

They  are  arranged  in  relation  to  the  subjects.  The 
numerals  refer  to  Form  numbers. 


INDEX  TO  SPECIFIC  OBJECTS. 


Name. 


No.  of  Form.       Name. 
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Abattoir 

Accountants,  Audit 

Acetylene  Construction 

Advertising  

Agency    

Agricultural    Implements. 

Apartment  House  

Athletic  Club.     See   Club. 
Automobile  18, 

Baker 

Beet  Sugar  

Bicycles    

Biscuits  

Boat  Manufacturing   

Bookbinders  

Booksellers  

Boot   and    Shoe  Manufac- 
turers     

Brewery    

Bricks   

Bridge  and  Iron  Works... 

Brokers   

Broom  

Builder    , 

Building  

Business  College  

Butcher.     See  Meat. 
Butter.     See  Creamery. 

Canning 

Carpenter  

Carpet    

Carriage  

Cattle    

Cement   

Cereal   

Chemist    


11 
12 
13 
14 
.15 
16 
17 

124 

19 
20 
21 
22 
23 
24 
25 

26 
27 
28 
29 
30 
31 
32 
33 
54 


34 
35 
36 
37 
38 
39 
40 
41 


Cigar  Manufacturing  42 

Clothing  43 

Club,— 

"     Athletic    

"     Country  

"     Ladies     

"     Political    

"     Social    

Coal  

Coffee  &  Spice  

Cold  Storage   

Collar.     See  also  Shirt. 
College,    Boys.     See     also 

School   

College,  Business  

College,  Ladies  

Commercial    56-57 

Construction.   See  Builder. 

Contractor  

Cordage.     See  Twine. 

Corset   / 

Costume   

Creamery.     See  also  Milk 

Department  Store 

Development  

Distilling    

Driving  Park  65,  150 

Druggist.     See  Chemist... 

Dry  Goods    

Electric  Lighting 

Electric    Manufacturing... 

Electric  Power  

Elevator  Grain  

Elevator  Manufacturing... 

Engine  Works   

Engineering.       See     Con- 
tractor. 


44 
45 
4S 
46 
47 
49 
50 
51 
52 

53 
54 
55 


58 

59 
60 
61 
62 
63 
64 


66 
67 
68 
69 
70 
72 
73 
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Name.  No.  of  Form. 

Engraving    i09 

Estate   74 

Export    75 

Farm 76,  1J0 

Fence  77 

Financial  99 

Floral    78 

Flour  Mill  79 

Foundry  80 

Fuel.     See  Coal. 

Furnace    81 

Furniture  82  83 

das 84,  190 

Glass  85 

Gloves    86 

Gold  Mining.  See  Mining. 

Grain  Elevator. 70 

Grain  and  Produce   Deal- 
ers   ;..  87-88 

Grocer    89 

Grocer's  Brokerage  90 

Hall  91 

Hardware    92 

Harvester  Machinery  93 

Heat,    Light    and   Power. 
>S'ee  under  Gas. 

Holding   Corporation    94 

Hotel  95-96 

Ice  98 

Investment   99 

Iron  and  Steel    100 

Jeweller 101 

Jockey  Club.    See  Bacimj.  150 

Land 102 

Land  and  Building  103 

Laundry   104 

Leather.  See  also  Tanner.  105 

Light  and  Power   106 

Lighting  107 

Liquor  108 

Lithographing   109 

Live    Stock    76,    110 


Name.  No.'  of  Form. 

Lumber.     See  also  Timber  111 

Machinery 113 

Manufacturing  114 

Mantle  Manufacturing  ...  115 

Meat   116 

Medical   117,  137 

Milk.    See  also  Creamery.  118 

Mineral  Water  121 

Milling  119-120 

Mineral  Wool  122 

Mining  123 

Navigation 125,  126,  163 

Neckwear    127 

News  128 

Newspaper  129 

Oil  Lands 130 

Packing 132 

Paper    Box    133 

Paper  Maker  134 

Patents.     See  also  Manu- 
facturing    135 

Patent  Medicine   137 

Petroleum   138 

Piano   '. 139 

Plate  Glass  140 

Plumber's  Supplies  141 

Power    142 

Printing  and  Publishing...  144 

Produce  145 

Promotion.     See  also    In- 
vestment      146 

Provision    147 

Pulp    148 

Quarry 149 

Racing 150 

Railway  Appliance  151 

Ranching   152 

Realty  153-154 

Registry     and    Identifica- 
tion    155 

Restaurant.        See    Baker 
and  Hotel. 
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Rink  156 

Rope.     See  Twine. 

Saddler  and  Harness 157 

Salt   158 

Sanatorium    159 

School,    Boys.      See     also 

College  160-161 

Securities  20 

Sewer  Pipe  162 

Shipbuilding    163 

Shirt.    See  also  Collar 1C4 

Shoe  165 

Smelting  L66 

Soap   167 

Spice.     See  Coffee. 

Stationers    168 

Steamship.      See    Naviga- 
tion. 
Steel.     See  Iron. 

Store,  General  1G9 

Stone.     See  Quarry 

Stove   ]70 

Street  Railway  171 

Sugar.     See  Beet  Sugar. 


Name.  No.  of  Form. 

Tanner,    See  also  Leather .. .  173 

Tea 174 

Telephone  175 

Tent    176 

Terminals    177 

Theatre   178-179 

Timber.     See  also  Lumber  180 

Tobacco  181 

Towing    182 

Trading.  See   Commercial. 

Transfer  183 

Transit    184 

Twine    185 

Underwriter 186 

Upholsterer    187 

Wagon 188 

Warehouse  189 

Water  and  Gas  190 

Water  Power  191 

Wire  and  Nail  192 

Woollen    193 

Wrecking.  See    Shipbuild- 
ing. 
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FORM   No.  11. 

ABATTOIR. 

To  construct,  equip  and  operate  abattoirs  and  cold-storage 
plants,  and  to  buy,  sell  and  otherwise  deal  in,  and  advance  money 
on  the  security  of  live  stock  and  dressed  meats. 

FORM  No.  12. 

ACCOUNTANTS. 

(a)  To  carry  on  the  business  of  public  accountants  and  audi- 
tors; (6)  The  making  of  examinations  and  inspections  of  the  ac- 
counts of  financial  and  mercantile  businesses  throughout  the 
Dominion  of  Canada,  the  regular  auditing  of  company  accounts, 
and  the  preparation  of  special  and  annual  statements  of  affairs, 
together  with  the  certifying  to  the  correctness  of  such  statements 
of  affairs  and  balance  sheets  .of  firms  and  corporations  or  indivi- 
duals as  may  enter  into  agreements  with  the  company  for  such 
services;  (c)  To  make  examinations  of  and  reports  upon  the  ac- 
counts and  financial  condition  and  also  upon  the  property  and  its 
physical  condition,  of  corporations,  co-partnerships  and  individuals, 
in  order  to  facilitate  bankers  and  financial  institutions  and  individ- 
als  in  making  contracts  with  or  extending  credit  to  such  corpor- 
ations, firms  and  individuals,  and  also  to  make  such  examinations 
and  reports  for  the  use  and  information  of  directors,  officers  and 
other  parties  in  interest,  reorganization  committees,  purchasers  and 
underwriters  of  securities,  and  any  others  who  may  desire  the 
same;  (d)  To  collect  information  of  general,  financial  and  com- 
mercial interests  and  promulgate  and  distribute  the  same. 

FORM    No.    13. 

ACETYLENE  CONSTRUCTION. 

To  manufacture,  construct,  install,  sell,  work,  utilize  and 
otherwise  deal  in  machinery,  plant  and  other  apparatus  for  the 
generation  and  supply  of  light,  heat  and  power. 

[408] 
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FORM   No.  14. 

ADVERTISING. 

(a)  To  buy  and  sell  advertising  space  or  privileges;  (b)  To  ac- 
quire and  operate  franchises  for  the  purpose  of  advertising  or  for 
the  buying  or  selling  of  advertising  privileges ;  (c)  To  engage  in  the 
business  of  printing  and  publishing ;  and  (d)  To  act  for  others  as  an 
agency  for  any  of  the  above  objects. 

FORM   No.    15. 

AGENCY. 

To  act  as  agent  for  any  Insurance  Company  which  stands  reg- 
istered as  such  under  The  Ontario  Insurance  Act,  and  to  lend 
money  on  personal  property  and  chattels ;  Provided,  however,  that 
the  Company  shall  not  exercise  any  powers  within  the  intent  and 
meaning  of  The  Ontario  Loan  Corporations  Act. 

FORM   No.   16. 

AGRICULTURAL  IMPLEMENTS. 

To  carry  on  business  as  an  engineer  and  engine-manufacturer, 
boiler  maker,  machinist,  and  machinery  manufacturer,  tool  maker, 
mill-wright,  founder,  metal-worker,  smith,  shipbuilder,  manufac- 
turer of  agricultural  implements,  vehicles,  electrical  plants,  motors 
and  equipments,  rolling  stock  and  hardware;  to  buy,  sell,  manu- 
facture, deal  in,  retake,  repair,  alter ^  let  or  hire  any  of  the  articles 
or  products  connected  with  the  business ;  and  to  carry  on  business 
as  a  general  manufacturer  and  contractor. 

FORM    No.   17. 

APARTMENT  HOUSE. 

To  purchase,  lease,  take  in  exchange  or  otherwise  acquire 
lands  or  interests  therein  together  with  any  buildings  or  structures 
that  may  be  on  the  said  lands  or  any  of  them,  and  to  sell,  lease, 
exchange,  mortgage  or  otherwise  dispose  of  the  whole  or  any  por- 
tion of  the  said  lands,  and  all  or  any  of  the  buildings,  or  struc- 
tures that  are  now,  or  may  hereafter  be  erected  thereon,  and  to 
take  and  hold  mortgages  for  any  unpaid  balance  of  the  purchase 
money  on  any  of  the  lands,  buildings  or  structures  so  sold,  and  to 
otherwise  improve,  alter  and  manage  the  said  lands  and  buildings. 
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FORM  No.   18. 

AUTOMOBILE. 

(a)  To  buy,  sell,  trade  and  carry  on  the  business  of  manufac- 
turers of  automobiles,  cycles,  bicycles,  tricycles,  motors,  engines, 
carriages  and  conveyances  of  all  kinds,  and  in  all  articles  used  in 
the  construction  thereof;  (6)  To  carry  on  the  business  of  machin- 
ist; (c)  To  apply  for,  purchase,  lease  or  otherwise  acquire  any 
patents,  brevets  d' inventions,  licenses,  concessions  or  the  like  con- 
ferring exclusive  or  limited  right  to  use  any  invention  which  may 
seem  capable  of  being  used  for  any  of  the  purposes  of  the  Company 
and  to  use,  exercise,  lease,  sell  or  grant  licenses  in  respect  thereof 
or  otherwise  turn  to  account  the  property  or  rights  so  acquired. 

FORM  No.   19. 

BAKER. 

To  carry  on  a  general  baking,  confectionery,  catering  and  res- 
taurant business. 

FORM   No.   20. 

BEET  SUGAR. 

To  manufacture,  refine  and  sell  sugar,  syrups  and  other  pro- 
ducts of  sugar-beets  or  sugar  cane,  and,  for  the  more  economical 
carrying  on  of  the  Company,  (o)  To  grow  sugar  beets;  (6)  To  feed, 
fatten  and  sell  live  stock,  and  (c)  To  manufacture  lime. 

FORM    No.    21. 

BICYCLES. 

To  manufacture,  buy,  sell,  let  to  hire,  trade  and  deal  in 
bicycles,  automobiles,  motor  vehicles  and  engines,  motors  and 
vehicles  of  all  kinds,  howsoever  operated,  and  the  parts  thereof, 
and  all  kinds  of  motive  powers,  to  operate  the  same  and  all  kinds 
of  machinery  and  materials  for  generating,  producing  and  trans- 
mitting such  motive  powers. 

FORM    No.   22. 

BISCUITS. 

To  manufacture,  deal  in,  buy  and  sell,  breadstuffs,  cakes,  bis- 
cuits and  confectionery,  and  such  other  goods  as  may  seem  meet 
in  connection  therewith. 
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FORM  No.   23. 

BOAT  MANUFACTURING. 

To  build,  manufacture,  buy,  sell,  let  to  hire,  trade  and  deal  in 
all  kinds  of  boats,  motor  vehicles,  motors  and  engines,  and  the 
parts  thereof,  and  all  kinds  of  motive  powers  to  operate  the  same. 

FORM   No.   24. 

BOOKBINDERS. 
To  carry  on  (1)  the  manufacturing  and  dealing  in  paper, 
envelopes,  boxes  and  mucilage,  the  business  of  bookbinding,  litho- 
graphing, engraving,  and  general  printing  in  all  their  branches; 
(2)  to  carry  on  the  business  of  a  general  stationer,  dealer  in,  and 
manufacturer  of  blank  books,  and  all  knick-knacks,  articles  and 
notions  made  or  dealt  in  by  wholesale  or  retail  stationers;  (3)  with 
the  right  to  deal  in,  buy,  sell  and  negotiate  any  sales  of  such  ma- 
chinery as  is  used  in  the  manufacture  of  the  articles  aforesaid,  and 
to  manufacture  the  same. 

FORM    No.    25. 

BOOKSELLERS. 
To  carry  on  the  businesses  of  booksellers,  publishers,  station- 
ers, printers,  lithographers,  stereotypers,  electrotypers,  photo- 
graphic printers,  photo-engravers,  engravers,  die  sinkers,  envelope 
manufacturers,  book-binders,  account  book  manufacturers,  dealers 
in  stamps  and  dealers  in  or  manufacturers  of  any  other  articles  or 
things  of  a  character  similar  or  analagous  to  the  foregoing  or  any 
of  them  or  connected  therewith,  and  to  acquire,  possess  and  dis- 
pose of  copyrights. 

FORM    No.    26. 
BOOT  AND  SHOE  MANUFACTURER. 
To  manufacture  and  deal  in  boots,  shoes,  leggings,  laces,  belts, 
trunks,  bags  and  other  leather  goods. 

FORM   No.   27. 

BREWERY. 

To  brew,  malt,  distil  or  otherwise  manufacture  and  sell  all 
kinds  of  wines,  liquors,  beer,  ale,  stout,  porter  and  other  intoxi- 
cating or  fermented  drinks,  and  also  charged  waters,  aereated 
waters,  mineral  waters,  soda  water,  and  all  other  unfermented 
drinks. 
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FORM   No.    28- 

BRICK  MAKER. 

(a)  To  manufacture  and  sell  brick,  terra  cotta,  tiles,  drain  and 
sewer  pipes,  and  such  like  productions,  and  (6)  to  purchase  land 
for  said  purposes,  and  to  erect  thereon  buildings  for  the  manu- 
factories and  dwellings  for  the  workmen. 

FORM    No-    29. 

BRIDGE  AND  IRON  WORKS. 

To  carry  on  the  business  of  merchants,  manufacturers  and 
dealers  in  all  kinds  of  metals,  and  all  materials  and  supplies  relat- 
ing thereto ;  to  conduct  the  work  and  business  of  a  foundry,  ma- 
chine shop,  factory,  engine,  structural  metal,  boat  and  bridge 
building  establishment,  to  manufacture,  construct,  repair,  buy,  sell, 
let,  hire,  exchange,  trade  and  deal  in  articles,  tools,  machines, 
machine  tools,  constructions,  erections,  conveniences  and  vessels, 
including  locomotive  engines,  stationary  engines,  and  all  other 
engines,  motors,  electrical  apparatus,  air  compressors,  mining  and 
pumping  machinery,  boilers,  machinery  of  all  kinds,  railway  cars, 
trucks,  carriages,  rolling  stock  for  railways,  yachts,  boats,  barges, 
tugs  and  all  other  vessels  and  parts  of  the  same,  and  all  articles 
composed  or  manufactured  in  whole  or  in  part  of  iron,  steel,  or 
other  metal,  or  wood  or  other  material,  or  combination  thereof. 

FORM    No.   30- 

BROKERS. 
(a)  To  purchase,  sell  or  invest  in  debentures,  bonds,  stocks  and 
other  securities  of  any  government  or  of  any  municipal  corpora- 
tion or  school  corporation  or  of  any  chartered  bank  or  of  any  in- 
corporated company ;  (6)  To  borrow  money  upon  the  mortgage  or 
pledge  of  any  property,  real  or  personal  of  the  Company,  but, 
without  the  power  to  issue  debentures  or  to  receive  deposits,  and 
(c)  To  conduct  a  general  brokerage  business,  and  to  do  all  such 
things  as  are  incidental  or  conducive  to  the  attaining  of  the  above 
objects  or  any  of  them,  provided  that  the  said  objects  shall  not  be 
deemed  to  include  power  to  carry  on  the  business  of  a  loan  corpor- 
ation within  the  meaning  of  The  Ontario  Loan   Corporations  Act. 

FORM   No.   31. 

BROOM. 

To  manufacture  and  sell  brooms,  brushes,  whisks  and  domestic 
woodenware. 
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FORM  No-    32. 
BUILDER. 

To  make,  build,  construct  and  operate  any  and  all  public  and 
private  works,  undertakings,  constructions  and  operations,  and, 
generally,  to  carry  on  the  business  of  »  public  and  private  con- 
tractor and  of  a  manufacturer  of  building  materials. 

FORM   No.    33 

BUILDING. 

i  (a)  To  purchase,  lease,  take  in  exchange  or  otherwise  acquire 
lands  or  interests  therein  together  with  any  buildings  or  structures 
that  may  be  on  the  said  lands  or  any  of  them,  and  to  sell,  lease, 
exchange,  mortgage  or  otherwise  dispose  of  the  whole  or  any  por- 
tion of  the  lands,  and  all  or  any  of  the  buildings  or  structures  that 
are  now  or  may  hereafter  be  erected  thereon,  and  to  take  such  se- 
curity therefor  as  may  be  deemed  necessary;  (b)  To  erect  build- 
ings, and  deal  in  building  material;  (c)  To  take  or  hold  mortgages 
for  any  unpaid  balance  of  the  purchase  money  on  any  of  the  lands, 
buildings  or  structures  so  sold,  and  to  sell  mortgage  or  otherwise 
dispose  of  said  mortgages;  (d)  To  improve,  alter  and  manage  the 
said  lands  and  buildings,  and' (e)- To  guarantee  and  otherwise  assist 
in  the  performance  of  contracts  or  mortgages  of  persons,  firms  or 
corporations  with  whom  the  Company  may  have  dealings,  and  to 
assume  and  take  over  such  mortgages  or  contracts  on  default. 

FORM   No.   34. 

CANNING  AND  PRESERVING. 

(a)  To  manufacture,  produce,  buy,  sell  and  deal  in  all  kinds  of 
canned,  preserved,  pickled  and  cured  fruits,  vegetables,  grains, 
meats,  fish,  fowl  and  game  and  extracts,  syrups,  jams,  marmalades,, 
essences,  sauces,  relishes,  jellies,  aerated  or  evaporated  fruits, 
cider  and  cider  vinegar,  and,  for  the  more  economical  carrying  out 
of  the  said  undertaking,  to  buy  and  sell  all  kinds  of  fruits,  veg- 
etables and  meats. 

FORM   No.    35. 

CARPENTER. 

To  carry  on  business  as  a  oarpenter,  contractor  and  builder, 
and  to  manufacture  and  deal  in  woodenware,  building  materials 
and  lumber. 
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FORM  No.    36- 

CARPET. 
(1)  To  manufacture  and  deal  in  carpets,  rugs,  yarns,  and  wool, 
cotton  and  jute;  (2)  For  the  said  purposes,  to  manufacture,  pur- 
chase and  sell  wrought  and  cast  iron  and  brass  work  and  other 
hardware,  and  the  tools  and  implements  necessary  for  all  such 
manufactures  respectively. 

FORM    No.  37- 

CARRIAGE. 
To   manufacture,   buy,   sell   and  deal    in    carriages  and    other 
vehicles. 

FORM   No.    38. 

CATTLE, 
(a)  To  carry  on  business  as  ranchers,  farmers,  breeders  and 
dealers  in  all  kinds  of  live  stock,  and  manufacturers  and  dealers 
in  the  products  thereof;  and  (6)  To  acquire  under  lease,  license  or 
by  purchase  and  to  sell  and  deal  in  and  let,  lease  or  license  premises, 
grazing  rights  and  privileges  either  exclusive  or  limited. 

FORM   No.  .39- 

CEMENT. 
To  manufacture,  buy  and  sell  and  to  otherwise  deal  with  Port- 
land Cement,  marl,  kirselguhr  clay,  putty,  whiting,  bricks,  lime, 
paints,  fertilizers,  deodorizers,  drain  and  other  tiles  and  stone,  and 
gravel,  and  artificial  stone  and  its  products,  and  to  manufacture 
and  deal  in  all  compositions  into  which  any  of  the  said  articles 
and  materials  can  be  converted  or  used,  and  for  the  said  purposes, 
la)  to  construct  and  operate  on  the  property  of  the  company  or  on 
property  to  be  acquired  for  the  purpose,  tramways  to  railroads,  and 
to  navigable  waters,  and  to  the  various  marl  beds,  clay  lands  and 
cement  rock  deposits  and  other  properties  of  the  Company,  (b) 
Subject  to  the  consent  of  municipalities,  and  of  owners  of  property 
interested  to  build  pipe  lines  from  the  said  marl  beds  to  the  Com- 
pany's works,  (c)  To  purchase,  lease  or  otherwise  acquire  water 
powers  and  water  privileges  for  the  purpose  of  generating  power 
or  electricity  with  which  to  carry  on  the  Company's  operations, 
(d)  To  dispose  of  any  surplus  electricity  generated  by  the  company 
in  the  operation  of  its  works  and  plant,  (e)  To  purchase,  own  and 
operate  vessels  for  the  purpose  of  conveying  cement  and  other 
materials  in  connection  with  the  Company's  works ;  (/)  To  build 
docks,  wharves  and  works  where  it  may  be  found  necessary  to  carry 


No.  40.J  CEREAL.  415 

on  the  Company's  business,  and  (g)  To  build  storehouses  and  eleva- 
tors at  any  points  where  it  may  be  found  necessary  to  carry  on 
the  Company's  business. 

FORM    No.    40- 

CEREAL. 

(a)  To  manufacture,  sell  and  deal  in  oats  and  other  grain  and 
the  manufactured  products  thereof,  and  everything  used  in  said 
manufacture,  and  to  carry  on  the  business  of  elevating,  milling, 
storing,  warehousing  and  forwarding  oats  and  other  grain  and  the 
manufactured  products  thereof  and  a  general  commission  business; 
(6)  To  acquire,  purchase  and  otherwise  provide  trade  marks,  trade 
names,  labels  and  designs,  hydraulic,  electric  or  other  power,  wood, 
coal  or  other  fuel  and  to  dispose  of  any  surplus  thereof. 

FORM   No.    41- 

CHEMIST. 

To  purchase,  import,  manufacture,  sell  and  deal  in  drugs, 
druggists'  specialties,  medical  and  pharmaceutical  preparations  and 
toilet  requisites. 

FORM    No.    42. 

CIGAR  MANUFACTURER. 
To  manufacture,   buy,   sell   and  deal  in  tobacco,  cigars,   cigar- 
ettes and  other  products  of  tobacco. 

FORM  No.    43. 
CLOTHING. 

To  import,  manufacture,  buy  and  sell  all  kinds  of  ready-to- 
wear  garments,  wearing  apparel,  clothing,  furnishings,  fancy- 
goods  and  kindred  articles. 

FORM   No.    44. 

CLUB,  ATHLETIC. 

To  conduct  and  carry  on  a  lawn  tennis  club  for  promoting  and 
encouraging  the  practice  and  playing  of  lawn  tennis,  bowling  and 
other  athletic  games  and  recreation,  and  such  other  or  similar 
games  as  can  be  conveniently  conducted  and  carried  on  in  connec- 
tion therewith. 

To  hold  or  arrange  matches  and  competitions  and  to  offer  and 
grant  or  contribute  towards  prizes,  awards  and  distinctions  for 
winners   in  such   matches   and  competitions. 
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FORM   No.    45. 

CLUB,  COUNTRY. 

To  establish  a  country  club  for  the  encouragement  of  rowing, 
rackets  and  other  sports,  and  for  the  maintenance  of  a  country 
place  for  social  meetings  and  purposes  of   amusement. 

FORM    No.    46. 

CLUB,  POLITICAL. 

To  carry  on  a  literary,  debating  and  political  Club,  not  for  the 
purpose  of  gain,  but  as  an  educational  institution,  for  the  discus- 
sion of  literary,  political  and  philosophical  topics,  and  the  practice 
of  public  debating  and  platform  speaking  by  the  members,  and  to 
encourage  and  promote  lawful  athletic  games  and  exercises. 

FORM    No.    47. 
CLUB,  SOCIAL. 
To   establish   and   operate   a   Club  for  social   entertainment  in 
the  City  of  and  the  establishing  of  branches  of  the  same  in 

other  places  throughout  the  Dominion  of  Canada. 

FORM    No.    48. 

CLUB,  LADIES. 
To  conduct  an  athletic  Club  with  the  necessary  means  for  re- 
creation, and  to  provide  social  accommodation  and  refreshment  for 
the  members  thereof. 

FORM    No.    49. 

COAL. 

To  purchase,  sell  and  deal  in  coal,  wood  and  other  fuels ;  to 
purchase,  build,  charter,  equip,  load  on  commission,  sell,  repair, 
let  out  to  hire  and  trade  with  steam  or  other  ships,  boats  and 
vessels  of  all  kinds. 

FORM  No-    50- 

COFFEE  AND  SPICE. 
To  buy,  sell,  manufacture  and  deal  in  and  with  food  products ; 
to  buy,  sell,  roast,  blend,  grind,  put  up  and  dispose  of  coffee, 
spices  and  other  condiments  for  general  use;  to  prepare  and  put  up 
syrups,  essences,  flavourings  and  otherwise  to  engage  in  the  pre- 
paration, manufacture  and  sale  of  all  commodities  appertaining 
to,  or  in  any  way  relating  to  food  products. 
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FORM   No.   51. 

COLD  STORAGE. 

To  carry  on  the  business  of  a,  warehousing  and  cold  storage 
company  in  all  its  branches,  and,  for  that  purpose,  (a)  To  operate 
and  maintain  conveyances  for  transportation  and  cold  storage  by 
land  or  water  of  any  and  all  products,  goods  or  manufactured 
articles;  (6)  To  issue  certificates  and  warrants,  negotiable  or  other- 
wise, to  persons  warehousing  goods  with  the  Company,  (c)  To  raise, 
purchase,  sell  and  otherwise  deal  in  eggs,  butter,  cheese  and  all 
other' farm,  field,  orchard,  garden  and  dairy  products;  (d)  To  con- 
duct abattoirs  or  slaughter  houses,  to  slaughter  all  kinds  of  ani- 
mals and  manufacture,  purchase,  sell  and  otherwise  deal  in  meats, 
fertilizers,  fat,  tallow  and  other  substances  derived  from  the  said 
animals  and  carry  on  the  business  of  pork  packing;  (e)  To  estab- 
lish and  maintain  wholesale  and  retail  shops  and  generally  to  carry 
on  any  business  undertaking  which  may  be  conveniently  carried 
on  with  the  above.      - 

FORM  No.  52. 
COLLAR. 

To  manufacture   and  sell   shirts,   collars   and  cuffs. 

FORM  No.  53. 

COLLEGE,  BOYS. 
To   establish   and   carry   on   a   college  or  seminary  of   learning 
for  the  education  of  youth. 

FORM  No.  54. 

COLLEGE,  BUSINESS, 
(a)  To  establish  and  carry  on  a  business  college  and  training 
school  and  to  impart,  in  all  its  branches,  instruction  in  commer- 
cial subjects;  (b)  To  establish  branch  schools,  and  (c)  To  publish 
such  text-books,  blank  forms  and  documents  as  may  be  required  for 
the  use  of  similar  colleges  and  schools. 

FORM  No.  55. 

COLLEGE,  LADIES. 
To   establish   and   carry  on   a   girls'  and  young  ladies'   college. 

FORM  No.   56. 

COMMERCIAL. 

(a)  To  carry  on  the  business  of  wholesale  and  retail  merchants 
in  all  kinds  of  goods,  wares  and  merchandise,  also  the  business  of 
general   warehousemen  in  all  its   branches  and   generally   to  trade 
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and  deal  in  all  produce,  provisions,  materials  and  goods  of  every 
description;  and  (b)  To  purchase,  charter,  hire,  build  or  other- 
wise acquire,  steam  and  other  ships  or  vessels,  with  all  equipment 
and  furniture  and  to  employ  the  same  in  the  conveyance  of  pas- 
sengers, mails,  and  merchandise  of  all  kinds,  and  to  carry  on  the 
business  of  carriers  by  land  and  water,  ship-owners,  warehousemen, 
wharfingers,   barge-owners,    lightermen   and   forwarding    agents. 

FORM  No.  57. 

COMMERCIAL  (ANOTHER  FORM). 
To   establish,   maintain   and    conduct    a    jobbing,   commission, 
brokerage  and  general  agency  business  and  as  incidental  to  such 
business  to  manufacture  and  deal  in  goods,  wares  and  merchandise. 

FORM   No.   58. 

CONTRACTOR. 

To  contract  for,  build,  construct  and  equip  public  and  pri- 
vate works,  and  for  the  said  purposes,  (a)  To"-invest  in  and  acquire 
and  hold  the  bonds,  debentures  and  stocks  of  other  companies  with 
which  the  Company  hereby  incorporated  is  empowered  to  contract, 
and  (6)  To  distribute  amongst  the  shareholders  of  the  Company  in 
kind  any  property  of  the  Company,  and,  in  particular,  any  shares, 
bonds,  debentures  or  securities  of  any  other  companies  belonging" 
to  the  Company  hereby  incorporated,  or  of  which  the  Company 
hereby  incorporated  may  have  the  power  of  distribution. 

FORM   No.   59. 

CORSET. 
(a)  To  manufacture,  buy,  sell,  import  or  export  all  kinds  of 
corsets,  corset  waists,  braces,  infants'  bands,  corset  -steels,  corset 
clasps,  dress  steels,,  dress  shields,  hose  supporters,  bustles,  laces, 
lace,  trimmings,  corset  and  other  boxes  and  cartons  and  dry  goods 
and  small  wares  in  general ;  (b)  To  purchase,  exchange,,  lease,  ac- 
quire, apply,  work,  sell,  and  deal  in  all  patents  of  invention,  patent 
rights  and  improvements  thereon,  trade  marks,  and  trade  names 
capable  of  being  used  for  the  purposes  of  the  company;  (c)  To  carry 
on  the  business  of  a  printing,  publishing,  stereotyping,  engraVing, 
wood  cutting,  lithographing  and  book-binding  establishment  in 
connection  with  the  business  of  the  company,  and  to  deal  in  and 
sell  all  articles  of  merchandise  connected  therewith. 

FORM   No.    60. 

COSTUME, 
(a)  To  manufacture,  buy,  sell,  deal  in  and  with  clothing,  wear- 
ing apparel  and  general  dry  goods,  and  in  and  with  all  machines, 
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materials,  supplies  and  other  articles  necessary  or  convenient  for 
use  in  connection  with  and  in  carrying  on  the  business  herein 
mentioned,  or  any  part  thereof. 

FORM   No.   61. 

CREAMERY. 

To  manufacture  and  sell  butter,  cheese  and  all  other  milk  and 
dairy  products. 

FORM   No.   62. 

DEPARTMENT   STORE. 
To  purchase  and  sell  dry  goods;  to  purchase,  manufacture  and 
sell  goods  and  merchandize  generally. 

FORM    No.  63. 

DEVELOPMENT. 
To  develop  and  improve  lands  and  the  use  and  productiveness 
thereof  for  agricultural,  horticultural  and  grazing  purposes;  to 
supply  seeds;  to  manufacture  and  otherwise  produce,  purchase  and 
otherwise  acquire,  sell,  supply  and  deal  in  implements,  appliances, 
fertilizer  and  other  articles  and  things  required,  used  or  necessary 
for  the  proper  and  successful  cultivation  of  the  soil,  and  to  pro- 
vide arrangements  and  facilities  for  the  purchase,  sale,  transpor- 
tation and  storage  of  the  products  of  the  soil  and  of  any '  of  the 
articles  and  things  above  mentioned. 

FORM    No.    64. 
DISTILLING. 

(1)  To  manufacture  or  distil  alcohols,  acids,  ethers  and  essences 
produced  either  in  the  fermentation  or  destructive  distillation  of 
grain,  wood  or  other  vegetable  matters  or  products  of  vegetable 
matters ;  (2)  To  manufacture,  distil,  rectify,  age,  buy,  sell  and  deal 
ir.  all  kinds  of  spirituous  and  alcoholic  liquors;  (3)  To  carry  on 
the  business  of  malting,  warehousing,  elevating  and  forwarding ; 
(4)  To  arrange  and  provide  for  the  consumption  or  economic  use 
of  the  refuse  or  bye-product  of  any  of  the  manufactures  of  the 
Company;  and,  (5)  To  carry  on  any  business  which  may  he  neces- 
sary or  expedient  for  the  consumption  or  economic  use  of  the  refuse 
or  bye-products  of  any  of  the  manufactures  of  the  Company. 

FORM    No.   65. 

DRIVING  PARK. 

To  construct  and  maintain  a  driving  park. 


420  foems.  [No.  66 

FORM   No.    66. 

DRY  GOODS. 

(a)  To  carry  on  the  business  both  wholesale  and  retail  of  gen- 
eral dry  goods  merchants,  drapers,  haberdashers,  milliners,  dress- 
makers, tailors,  furriers,  lacemen,  clothiers,  hosiers,  glovers,  and 
general  outfitters;  (b)  To  acquire,  purchase,  hold,  sell,  dispose  of, 
supply,  manufacture  and  produce  all  manner  and  kinds  of  goods, 
wares,  atfd  merchandise  dealt  in  or  appertaining  or  incidental  to 
the  business  or  any  part  of  the  business  aforesaid;  (c)  To  take,  ac- 
quire, hold,  sell  and  dispose  of  real  and  personal  property  of  every 
nature  and  kind  as  security  for  or  in  satisfaction  wholly  or  in  part 
of  debts,  liabilities  or  obligations  incurred  or  to  be  incurred  in 
respect  of  or  in  connection  with  the  business  aforesaid  or  any  of  the 
purposes  or  objects  of  the  company;  (d)  To  acquire  any  business  of 
the  nature  or  character  which  the  company  is  authorized  to  carry 
on  and  the  goodwill  thereof ;  (e)  To  act  as  agents  for  traders,  deal- 
ers and  manufacturers  of  any  goods,  wares  or  merchandise  of  the 
nature  or  description  hereinbefore  mentioned ;  (/)  To  purchase,  ac- 
quire, hold,  lease  and  dispose  of  patent  rights  and  licenses  in  any 
way  relating  to  the  business  of  the  company,  or  any  interest  in 
such  patent  rights  and  licenses  and  such  motive  and  manufactur- 
ing powers  or  any  interest  therein  as  may  be  considered  desirable 
Dr  necessary  for  or  in  connection  with  the  aforesaid  objects  of  the 
company. 

FORM   No.    67. 

ELECTRIC  LIGHTING. 

To  produce,  manufacture,  supply,  acquire,  lease,  sell  and  dis- 
pose of  electricity  and  electric  currents  for  heat,  light  and  power 
and  for  any  other  purposes  for  which  the  same  may  be  used;  (6) 
To  acquire,  manufacture,  construct,  lay,  erect,  maintain,  complete 
and  operate  all  works,  structures,  apparatus,  motors,  poles,  wires, 
appliances  and  connections,  materials,  supplies  and  machinery  as 
are  or  may  be  in  any  way  used  in  connection  with  the  business  of 
production,  manufacturing,  acquiring,  leasing,  selling  and  supply- 
ing electric  current,  or  electricity  for  any  purpose,  and  to  lease, 
sell  or  otherwise  deal  with  or  dispose  of  the  same ;  (c)  To  acquire  by 
purchase,  license,  lease. or  otherwise  and  to  use  license,  lease  or 
otherwise  dispose  of  any  water-powers  or  other  powers,  rights,  ease- 
ments and  privileges  in  connection  with  the  production,  manufac- 
ture, acquiring,  leasing  or  supplying  electricity  or  electric  current 
for  heat,  light  or  power,  or  for  any  other  purpose  for  which  the 
same  may  be  used,  and.  also,  to  acquire  by  purchase,  license,  lease 
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or  otherwise,  and  use,  and,  in  any  of  the  said  ways  again  dispose 
of,  any  invention,  letters  patent  for  inventions,  or  the  right  to  use 
any  invention  in  any  way  connected  with,  or  pertaining  to  the 
business  Of  the  Company,  and  (d)  To  acquire  shares  in  the  capital 
stock,  debentures  and  securities  of  other  electric  companies  pos- 
sessing powers  similar  to  those  of  the  Company  hereby  incorpor- 
ated as  the  consideration  for  goods,  wares  or  merchandise  sold  to 
such  other  companies  in  the  ordinary  course  of  business. 

FORM    No.   68. 

ELECTRIC  MANUFACTURING. 

To  manufacture,  import,  export,  buy  and  sell,  lease,  rent  and 
operate  electrical  appliances,  apparatus,  machinery,  and  instru- 
ments of  all  kinds  appertaining  to  electrical  work,  also  patent 
rights,  letters  patent  of  invention  and  processes,  or  other  contri- 
vances in  any  way  relating  to  electrical  appliances,  apparatus, 
machinery  and  instruments ;  and  for  the  purpose  of  carrying  on 
its  business  to  purchase,  hold,  improve,  lease,  sell  or  dispose  of 
lands  whether  improved  or  not  wherever  situate  throughout  the 
Dominion  of  Canada,  and  develop  and  improve  any  natural  water- 
ways and  water  powers  which  may  be  situate  on  any  of  the  said 
lands  and  for  the  improvement  of  the  said  lands,  to  erect,  con- 
struct and  build  thereon,  such  mills,  factories,  manufactories  or 
other  buildings  and  works  which  the  company  may  deem  expedient, 
and  operate  the  same ;  to  utilize  any  water  power  so  developed  for 
the  purpose  of  generating  pneumatic,  hydraulic  or  electric  power, 
and  to  use  any  of  the  said  power  so  created  to  generate  light,  heat 
or  power,  and  to  use  and  distribute  the  same  as  required  for  or 
incidental  to  the  business  of  the  company ;  to  issue,  hand  over  and 
allot  as  paid-up  stock,  shares  of  the  capital  stock  of  the  company 
hereby  incorporated  in  payment,  or  in  part  payment,  of  any  busi- 
ness, franchise,  undertaking,  property,  right,  power,  privilege, 
lease,  license,  -patents,  real  estate,  stock,  assets  or  other  property 
or  rights  which  it  may  lawfully  acquire  by  virtue  hereof-  at  the 
value  thereof. 

FORM  No.  69. 
ELECTRIC  POWER. 
To  manufacture,  sell  or  purchase  electric  power,  whether  gen- 
erated by  water-power,  steam  or  other  force,  and  to  apply  the 
same  in  any  of  the  arts  or  sciences,  or  in  the  manufacture  of  any 
article,  or  in  any  condition  in  which  the  use  of  electricity  is  em- 
ployed for  the  purposes  of  the  Company's  business;  to  purchase 
any  lands,  or  purchase,  or  erect  any  buildings,  wharves,  or  bridges, 
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or  other  structures  that  the  Company  may  require,  and  to  purchase, 
erect  or  instal  hydraulic,  or  electric  machinery,  plant  and  appar- 
atus of  any  kind  or  nature,  which  may  be  necessary  or  desirable  for 
the  purposes  of  the  Company's  business,  or  to  sell  any  of  such 
lands,  buildings  or  other  structures  or  machinery,  plant  or  appar- 
atus, and  to  promote  any  industry,  or  enterprise  that  may  be 
deemed  advantageous  to  the  Company,  provided  it  is  one  to  or 
from  which  the  company  may  derive,  or  supply  power,  or  the 
means  of  using,  or  producing  it. 

FORM    No.   70. 

ELEVATOR,  GRAIN. 

To  carry  on  the  business  of  owning  and  operating  grain  eleva- 
tors and  warehouses;  to  carry  on  the  business  of  millers;  to  pur- 
chase any  and  all  grain,  seeds  and  farm  products;  to  manufacture 
and  sell  all  useful  products  therefrom;  to  erect  and  operate  all 
necessary  mills,  elevators,  warehouses,  plant  and  machinery;  to  act 
as  grain  dealers  in  the  purchase  and  sale  of  all  seeds,  grain  or 
other  farm  products;  and  to  act  as  agents  for  remuneration  or 
otherwise  for  all  parties  in  the  purchase,  storing  and  sale  of  such 
grain,  seeds  and  farm  products. 

FORM    No.    72. 

ELEVATOR,  MANUFACTURING. 

(a)  To  manufacture,  erect,  build,  furnish,  equip,  construct, 
repair,  maintain  and  operate,  buy,  sell  and  in  general  utilize,  and 
deal  in  and  deal  with,  elevators  and  all  kinds  of  hoisting  machin- 
ery, including  the  acquisition  by  purchase,  manufacture  or  other- 
wise of  all  materials,  supplies,  machinery  and  other  articles  neces- 
sary or  convenient  for  use  in  connection  with  and  in  carrying  on 
the  business  herein  mentioned  or  any  part  thereof;  (b)  To  manu- 
facture, purchase  or  otherwise  acquire,  hold,  own,-  mortgage,  sell, 
assign,  transfer,  invest,  trade  and  deal  in  engines,  dynamos,  gen- 
erators, pumps  and  any  and  all  kinds  of  machinery  incidental  to 
the  manufacture,  erection,  building,  furnishing,  equipment,  con- 
struction, repairing,  maintenance  and  operation  of  elevators,  and 
all  kinds  of  hoisting  machinery. 

FORM    No.    73. 
ENGINE  WORKS. 
To  manufacture,  buy,  sell  and  deal  in  gasoline  or  gas  engines 
and  motors,    steam-engines,   boilers,   electrical    motors,  machinery, 
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yachts  and  other  boats  and  vessels,  vehicles  and  appliances,  and 
to  carry  on  the  business  of  a  founder,  steel  manufacturer,  machin- 
ist and  wood-worker. 

FORM   No.   74. 

ESTATE. 
To  purchase,  lease,  take  in  exchange  or  otherwise  acquire  lands 
or  interests  therein,  together  with  any  buildings  or  structures  that 
may  be  on  the  said  lands  or  any  of  them,  and  to  sell,  let,  lease, 
exchange,  mortgage,  or  otherwise  dispose  of  the  whole  or  any  por- 
tion of  the  lands,  and  all  or  any  of  the  buildings  or  structures  that 
are  now  or  may  hereafter  be  erected  thereon,  and  to  take  and  hold 
mortgages  for  any  unpaid  balance  of  the  purchase  money  on  any 
of  the  lands,  buildings  or  structures  so  sold,  and  to  otherwise  im- 
prove, alter  and  manage  the  said  lands  and  buildings. 

FORM    No.    75. 

EXPORT. 

To  carry  on  the  business  of  a  general  export  and  import  com- 
mission and  shipping  agent,  and  to  acquire,  for  that  purpose,  the 
business,  rights,  franchises,  connection  and  goodwill  of  any  person, 
firm  or  corporation  carrying  on  or  interested  in  any  similar  busi- 
ness. 

FORM    No.   76. 
FARM. 

To  manufacture  and  sell  cured,  fresh,  canned  and  preserved 
meats,  fruits,  vegetables  and  dairy  products;  to  breed  and  deal  in 
all  kinds  of  live  stock ;  and  to  carry  on,  in  all  its  branches,  the 
business  of  farming,   dairying  and  stock  raising. 

FORM   No.    77. 
FENCE. 

To  manufacture  and  sell  stationary  and  portable  fences,  steel 
posts  and  gates  of  all  kinds;  to  manufacture  and  sell  all  tools  and 
machinery  used  in  and  about  the  manufacture  of  fences,  posts  and 
gates ;  and  to  acquire  by  purchase,  from  time  to  time,  such  patent 
rights  as  may  be  found  necessary  for  the  duo  carrying  on  of  the 
business  of  the  company. 

FORM    No.    78. 
FLORAL. 

To  carry  on  the  business  of  a  florist  and  to  produce,  raise, 
purchase,  sell  and  deal  in  trees,  plants,  shrubs,  seeds  and  flowers. 
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FORM   No.    79. 

FLOUR  MILL. 
To  buy,  sell  and  manufacture  flour  and  oat  meal  and  to  buy, 
sell,  grind  and  hash  all  kinds  of  grain. 

FORM    No.   80. 
FOUNDRY. 

To  carry  on  a  general  foundry  and  machine  shop  business,  and 
to  manufacture  every  description  of  iron  and  steel  arid  ether  metal 
work,  and  to  deal  in  the  same. 

FORM    No.    81. 

FURNACE. 

To  manufacture  and  sell  heating  furnaces  and  their  attach- 
ments, stoves  and  ranges  of  any  and  every  description,  machinery 
and  castings  of  all  kinds,  and  to  do  a  general  business  in  iron 
founding. 

FORM    No.   82. 
FURNITURE. 

To  manufacture,  buy,  sell  and  deal  in  furniture,  boxes,  metal, 
metal  work,  plated  ware,  articles  made  in  whole  or  in  part  or  wood, 
metal  or  paper,  castings,  dies  and  fittings,  furnishings  and  supplies 
for  offices,  vaults,  schools,  churches,  halls,  theatres  and  other  pub- 
lip  and  private  buildings,  and  to  manufacture,  buy,  sell  and  deal 
in  the  raw  materials  required  by  the  Company,  or  any  of  them, 
and  in  connection  with  the  above  mentioned  objects ;  to  carry  on 
the  trades  and  businesses  of  an  electro-plater,  printer,  lumberer, 
saw-miller,  planer  and  wood-worker,  or  any  of  them,  and  to  buy, 
sell  and  deal  in  the  products  of  the  said  businesses  or  any  of  them. 

FORM    No.   83. 
FURNITURE   (ANOTHER  FORM.) 
To  carry  on  business   as    a  furniture    dealer,  upholsterer    and 
house-furnisher. 

FORM    No.   84. 

GAS. 

To  manufacture   and  supply  gas   for  heating,  cooking  and   all 

other  purposes  for  which    gas   is    capable  of    being  used,    and    to 

manufacture  and  supply  electric,   galvanic  or  other   artificial  light 

either  in  connection  with  gas  or  otherwise,  and  to  manufacture  and 
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supply  electricity  for  the  purpose  of  generating  heat  or  power,  and 
for  all  other  purposes  for  which  electricity  is  capable  of  being  used; 
and  to  acquire  any  patent  or  other  rights  for  the  manufacture  or 
production  of  any  artificial  light;  and  to  manufacture  or  buy,  and 
a'lso  to  sell  or  lease  all  fittings,  machines,  apparatus  or  other  things 
required  for  the  use  of  the  said  company  or  its  consumers. 

FORM    No.   85. 

GLASS. 
To  buy,  sell,  manufacture  and  deal  in  all  kinds  of  materials 
used  for  painting,  glazing  and  decorating  houses  and  buildings  and 
constructing  signs,  and  to  buy,  sell  and  manufacture  plain,  stained 
and  ornamental-glass  and  generally,  to  carry  on  a  painting,  and 
glazing  business  in  every  branch  thereof. 

FORM   No.   86. 

GLOVES. 

To  manufacture,  buy,  sell  and  deal  in  mitts,  gloves,  gauntlets, 
bats,  caps,  robes,  garments  and  raw  materials  for  the  manufac- 
ture of  the  same,  and  for  the  said  purposes,  to  purchase,  sell  and 
control  necessary  patents  and  patent  rights. 

FORM  No.  87. 
GRAIN  AND  PRODUCE  DEALER. 
(a)  To  manufacture,  purchase  or  otherwise  acquire,  hold,  own, 
mortgage,  sell,  assign  and  transfer  or  otherwise  dispose  of,  invest, 
trade,  deal  in  and  deal  with  cereals  and  cereal  products  and  the  by- 
products thereof,  and  all  articles  entering  into  the  manufacture 
thereof  and  the  sale  and  disposition  thereof,  and  generally  to  carry 
on  the  business  of  manufacturers  of,  and  dealers  in  cereals  and 
cereal  products  and  the  by-products  thereof,  and  in  connection 
therewith  to  acquire  by  lease,  license,  purchase  or  otherwise  trade 
marks,  trade  names,  labels  and  designs,  and  hydraulic,  electric  or 
other  power,  and  to  utilize  the  same  and  dispose  of  any  surplus 
power ;  (b)  To  construct,  acquire,  operate,  hire,  lease,  mortgage, 
sell  or  otherwise  dispose  of  elevators  for  elevating  wheat,  grain  or 
other  produce,  with  the  requisite  engines,  plant,  machinery  and 
appliances  therefor,  and  also-  sheds,  stores  and  warehouses  for  the 
reception  and  storage  of  wheat,  grain  and  other  produce  and  any 
other  goods,  wares,  merchandise  and  effects,  and  generally  to  carry 
on  an  elevator  and  storage  business,  and  in  connection  therewith 
to  acquire  by  lease,  license,  purchase  or  otherwise  hydraulic,  elec- 
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trie  or  other  power,  and  to  utilize  the  same  and  dispose  of  any 
surplus  power;  (c)  To  construct,  acquire,  charter,  operate,  hire, 
lease,  mortgage,  sell  or  otherwise  dispose  of  all  kinds  of  steam  and 
sailing  vessels,  barges,  boats  and  other  vessels,  wharves,  docks,  dry- 
docks,  workshops,  warehouses,  freight  sheds,  stations  and  other 
buildings,   railway   and  steamboat  terminals. 

FORM    No.   88. 

GRAIN  MERCHANT  (ANOTHER  FORM). 
To  manufacture,  buy,  sell  and  deal  in  grain,  flour,  meal  and 
other  agricultural  produce,  and  for  the  said  purposes  to  carry  on 
the  business  of  a  miller,  shipper,  forwarder  and  warehouseman. 

FORM    No.   89. 

GROCERS. 

To  carry  on  in  all  its  branches,  the  business  of  a  wholesale 
grocer  and  liquor  merchant,  and,  for  the  said  purpose,  (a)  To  pur- 
chase, prepare,  manufacture,  buy,  sell  and  deal  in  all  goods,  wares 
and  merchandise  bought,  sold  and  dealt  in  by  wholesale  and  retail 
grocers,  and  to  own  and  operate  retail  branches  for  like  purposes ; 
(b)  To  hold,  own,  mortgage,  sell,  assign,  transfer  and  deal  in  and 
deal  with  goods,  wares,  merchandise  and  property  of  every  class 
and  description,  and  (c)  To  carry  on  a  warehousing  and  cold  stor- 
age business. 

FORM   No.    90. 

GROCER'S  BROKERAGE. 
To  carry  on  the  business  of  a  general  broker  and  commission 
ugent  for  the  purchase  and  sale  of  the  goods,  wares  and  merchan- 
dise usually  bought  and  sold  or  dealt  in  in  the  grocery  business, 
and  to  buy  and  sell  such  goods,  wares  and  merchandise  on  its  own 
account. 

FORM    No.    91. 

HALL. 

To  acquire  by  purchase  or. otherwise  real  estate  in  the  City  of 
,  for  the  purpose  of  erecting  thereon  or  on  any  part 
thereof,  a  public  hall  or  other  buildings  for  such  lawful  purposes  as 
the  Company  may  deem  fit,  with  power  to  sell,  mortgage,  lease, 
rent  or  otherwise  dispose  of  the  said  real  estate,  or  any  part  there- 
of, or  the  buildings  thereon  erected  or  to  be  erected,  and  generally 
to  transact  all  business  connected  with  the  same. 
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FORM    No.  92. 

HARDWARE. 

To  manufacture,  buy  and  sell  hardware  and  kindred  goods  and 
articles. 

FORM   No.    93. 

HARVESTER  MACHINERY. 

To  manufacture,  buy,  sell  and  deal  in  farm  machinery,  agri- 
cultural implements,  vehicles  and  tools  ot  every  description  with 
all  their  appliances,  and  for  the-  said  purposes,  to  acquire  and  hold 
absolutely  or  for  a  term  of  years  under  lease  or  otherwise  and  to 
sell,  assign,  lease,  mortgage  and  transfer  contracts,  agreements, 
options,  leases,  plants,  real  estate,  leaseholds,  tools,  machinery, 
patents,  inventions,  shop-rights,  copy-rights,  trade  marks,  trade- 
names, patterns,  brands  and  any,  or  all  of  them  and  the  stock-in- 
trade  and  good-will  of  any  other  incorporated  Company,  or  com- 
panies, or  individual,  and  for  the  said  purposes,  but  by  way  of  se- 
curity, to  take  and  hold  mortgages,  liens  and  charges  upon  real 
property. 

FORM    No.    94. 

HOLDING  CORPORATION. 

To  purchase  shares  of  the  capital  stock  of  the  said  The 
Company,  Limited,  of  The  Company,  Limited,  and 

of  the  Company,  Limited,  incorporated  by  Letters 

Patent  issued  under  The  Ontario  Companies  Act,  and  to  purchase 
shares   of   the  capital  stock  of   any  other   manufacturing  company 
which  may  be  incorporated  by  Letters  Patent  under  the  said  Act 
with  objects  and  powers  analagous  to  those  of  the  said  The 
Company,  Limited,  the  said  The  Company,  Limited,   and 

the  said  th«  Company,  Limited,  or  any  of  them. 

FORM    No.    95 
HOTEL. 

To  carry  on  the  business  of  hotel-keeping  or  inn-keeping  in  all 
its  branches,  and,  for  the  said  purposes, ;  to  erect  hotels  and  build- 
ings appurtenant  thereto,  and  to  contract  with  the  owner  of  land, 
or  of  any  such  building  for  the  construction,  erection,  or  enlarge- 
ment, alteration  or  improvement  of  any  such  building. 
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FORM    No.   96. 

HOTEL,  TEMPERANCE. 

To  carry  on  the  business  of  conducting  temperance  hotels  and 
places  of  refreshment  and  entertainment  at  which  liquors  or  re- 
freshments containing  alcohol  shall  not  be  sold  or  supplied,  and  to 
make  and  deal  in  beverages  and  refreshments  not  containing  al- 
cohol. 

FORM    No.    98. 

ICE. 

(a)  To  manufacture  buy,  sell  and  deal  in  ice  and  ice-dealers' 
supplies;  (b)  To  carry  on  the  business  of  cold  storage _  and  ware- 
housemen and  wharfingers. 

FORM    No.    99. 

INVESTMENT. 

To  carry  on  business  as  a  general  financial  agent,  broker  and 
promoter;  to  finance  or  assist  in  financing  partnerships  and  joint 
stock  companies ;  to  buy,  sell  and  otherwise  deal  in  financial  and 
industrial  securities;  to  promote  or  assist  in  prompting  partner- 
ships and  joint  stock  companies,  and  to  act  as  agents  in  the  buying, 
assembling,  exchanging  and  disposing  of  such  properties  as  may 
enter  into  the  assets  of  the  companies  to  be  promoted. 

FORM  No.  100. 

IRON. 

To  manufacture  and  deal  in  iron,  steel  and  other  metals. 

FORM  No.  101. 

JEWELLER. 

To  carry  on  business  as  a  manufacturer  and  importer  of  all 
kinds  of  precious  stones,  jewellery,  bullion,  clocks,  watches  and 
other  articles  similar  thereto  and  all  kinds  of  jewellers',  clock- 
makers'  and  watch-makers'  supplies,  tools,  machinery*  and  equip- 
ment and  to  manufacture,  buy,  sell,  and  deal  in  all  the  said  articles 
and  all  articles  entering  into  the  manvifacture,  sale  and  disposition 
thereof. 

FORM  No.  102. 

LAND. 

(a)  To  acquire  by  purchase  or  otherwise,  and  hold  lands,  water 
privileges  and  rights  and  interests  therein ;  to  build  upon,  develop, 
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cultivate,  farm,  settle  and  otherwise  improve  and  utilize  the  same ; 
and  to  mortgage,  lease,  sell  or  otherwise  deal  with  or  dispose  of  the 
same ;  and  generally  to  carry  on  the  business  of  a  land  and  land 
improvement  company;  (b)  To  aid  and  assist  by  advances  of  money 
or  otherwise  with  or  without  security,  settlers  and  intending  settlers 
upon  any  lands  belonging  to  the  company  or  in  the  neighbourhood  of 
such  lands,  and  generally  to  promote  the  settlement  of  said  lands ;  (c) 
To  apply  for  and  obtain  from  the  proper  authorities  in  any  prov- 
ince, district  or  territory  of  the  Dominion  of  Canada  or  elsewhere 
such  license,  registration  and  recognition  of  the  company  and  of 
its  rights,  powers,  privileges  and  objects  as  may  be  considered  ex- 
pedient, and  to  do  whatever  may  be  necessary  or  expedient  to 
comply  from  time  to  time  with  all  or  any  laws,  ordinances,  decrees, 
regulations  and  other  requirements,  now  or  in  future  existing  in 
any  such  place. 

FORM    No.    103. 

LAND  AND  BUILDING  CO. 

(a)  To  purchase,  lease,  take  in  exchange  or  otherwise  acquire 
lands  or  interests  therein  together  with  any  buildings  or  struc- 
tures that  may  be  on  the  said  lands  or  any  of  them,  and  ■  to  sell, 
lease,  exchange,  mortgage  or  otherwise  dispose  of  the  whole  or  any 
portion  of  the  lands,  and  all  or  any  of  the  buildings  or  structures 
that  are  now  or  may  hereafter  be  erected  thereon,  and  to  take 
such  security  therefor  as  may  be  deemed  necessary ,  (b)  To  erect 
buildings,  and  deal  in  building  material ;  (c)  To  take  or  hold 
mortgages  for  any  unpaid  balance  of  the  purchase  money  on  any 
of  the  lands,  buildings  or  structures  so  sold,  and  to  sell  mortgage 
or  otherwise  dispose  of  said  mortgages;  (d)  To  improve,  alter  and 
manage  the  said  lands  and  buildings,  and  (e)  To  guarantee  and 
otherwise  assist  in  the  performance  of  contracts  or  mortgages  of 
persons,  firms  or  corporations  with  whom  the  Company  may  have 
dealings,  and  to  assume  and  take  over  such  mortgages  or  contracts 
in  default. 

FORM   No.    104. 

LAUNDRY. 

To  carry  on  the  business  of  a  steam  and  general  laundry  and  to 
wash,  clean,  purify,  scour,  bleach,  wring,  dry,  iron,  color,  dye,  dis- 
infect, renovate  and  prepare  for  use  all  articles  of  wearing  apparel, 
household,  domestic  and  other  linen  and  cotton,  woollen  goods, 
clothing  and  fabrics  of  all  kinds,  and  to  buy,  sell,  hire,  manufac- 
ture, repair,  let  on  hire,  alter,  improve,  treat  and  deal  in  all 
apparatus,  machines,  materials  and  articles  of  all  kinds  which  are 
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capable  of  being  used  for  any  such  purposes;  and  to  take  over,  ac- 
quire, hold,  sell  or  otherwise  dispose  of  all  necessary  real  and  per- 
sonal property,  brands,  trade  marks,  trade  names,  patents  of  in- 
vention and  copyrights. 

FORM  No.  105. 

LEATHER  MERCHANT. 
To  manufacture  and  sell  leather. 

FORM  No.  106. 

LIGHT  AND  POWER. 

(1)  To  carry  on  the  business  of  an  electric  light  and  power 
company  in  all  its  branches,  and  generally  to  provide,  purchase, 
lease  or  otherwise  acquire  and  to  construct,  lay  down,  erect,  estab- 
lish, operate,  maintain  and  carry  out  all  necessary  works,  stations, 
engines,  machinery,  plant,  cables,  wires,  works,  lines,  generators, 
accumulators,  lamps,  meters,  transformers,  and  apparatus  con- 
nected with  the  generation,  accumulation,  distribution,  transmis- 
sion, supply,  use  and  employment  of  electricity;  and  to  generate, 
accumulate  and  distribute  electricity  for  the  supply  of  electric 
light,  heat  and  motive  power,  and  for  industrial  or  other  purposes, 
and  to  undertake,  and  enter  into  contracts  and  agreements  for  the 
lighting  of  cities,  towns,  streets,  buildings  and  other  places,  and 
the  supply  of  electric  light,  heat  and  motive  power  for  any  or  all 
public  or  private  purposes.  (2)  To  sink  wells  and  shafts,  and  to 
make,  build,  construct,  erect,  lay  down  and  maintain,  reservoirs, 
water  works,  cisterns,  dams,  culverts,  main  and  other  pipes  and 
appliances;  and  to  execute  and  do  all  other  works  and  things  neces- 
sary or  convenient  for  obtaining,  storing,  selling,  delivering,  meas- 
uring, and  distributing  water  for  the  creation,  maintenance  or 
development  of  hydraulic,  electric  or  other  mechanical  power  or 
for  any  other  purposes  of  the  company.  (3)  To  construct,  alter, 
work,  carry  out  or  control,  and  to  purchase,  take  on  lease,  or 
otherwise  acquire,  and  to  sell,  lease  or  otherwise  dispose  of  any 
works,  mains,  lines,  machinery  or  plant,  of  any  kind  or  descrip- 
tion, or  any  roads,  ways,  bridges,  or  other  things  whatsoever  which 
may  seem  capable  of  being  used  or  operated  with  any  part  of  the 
company's  undertaking  for  the  time  being,  or  calculated  directly  or 
indirectly  to  benefit  the  company ;  and  to  acquire  rights  over  or  in 
connection  with  such  works,  mains,  lines,  machinery,  plant,  roads, 
bridges,  ways  or  other  things  whatsoever;  and  to  equip,  maintain 
and  operate  by  electricity,  hydraulic,  or  other  mechanical  power  all 
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works  belonging  to  the  company  or  in  which  the  company  may  be 
interested,  and  to  contribute  to  subsidies  or  otherwise  assist  or  take 
part  in  the  construction,  improvement,  maintenance,  working, 
management,  carrying  out  or  control  thereof.  (4)  From  time  to 
time  to  apply  for  purchase  or  acquire  by  assignment,  transfer  or 
otherwise  and  to  exercise,  carry  out  and  enjoy  any  statute,  ordin- 
ance, order,  license,  power,  authority,  franchise,  concession,  right 
or  privilege  which  any  government  or  authorities,  supreme,  muni- 
cipal or  local,  or  any  corporation  or  other  public  body  may  be  em- 
powered to  enact,  make  or  grant,  and  to  pay  for,  aid  in,  and  con- 
tribute towards  carrying  the  same  into  effect;  and  to  appropriate 
any  of  the  company's  stock,  bonds  and  assets  to  defray  the  neces- 
sary costs,  charges  and  expenses  thereof.  (5)  To  procure  the  com- 
pany to  be  registered  and  recognized  in  any  foreign  country  and 
to  designate  persons  therein,  according  to  the  laws  of  such  foreign 
country  to  represent  this  company  and  to  accept  service  for  and  on 
behalf  of  this  company  of  any  process  or  suit. 

FORM  No.  107. 

LIGHTING. 

To  construct,  maintain,  complete  and  operate  works  for  the 
production,  sale  and  distribution  of  electricity  and  natural  gas,  or 
either  of  them,  for  the  purposes  of  light,  heat  and  power. 

FORM  No.  108. 

LIQUOR. 

To  buy,  sell  and  deal  in,  export  and  import  wines,  liquors  and 
spirits  of  all  kinds  whether  as  principals  or  agents. 

FORM  No.  109. 

LITHOGRAPHING  AND  ENGRAVING. 

To  carry  on  business  generally  as  printers,  publishers,  litho- 
graphers, engravers,  stereotypers,  electro-typers,  embossers,  en- 
grossers, book  publishers,  book-binders,  paper-makers,  envelope  and 
paper'  box  makers,  stationers,  manufacturers,  advertising  agents, 
dealers  in  and  vendors  of  novelties,  office  and  ofclier  supplies;  to 
buy,  sell,  manufacture,  trade,  work  and  deal  in  plant,  machinery 
tools,  furniture,  supplies,  appliances  and  all  articles  requisite  in, 
used  or  connected  with  or  which  can  or  may  be  used  in  connection 
with  the  said  arts  and  business  or  either  of  them. 
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FORM   No.  HO- 

LIVE  STOCK.     - 

(a)  To  carry  on  the  business  of  a  dealer  and  trader  in  live 
stock,  (which  term  shall  include  horses,  cattle,  sheep,  pigs  and  other 
useful  and  merchantable  animals  and  poultry,)  the  business  of  a 
farmer,  live  stock-rancher  and  butcher ;  (b)  The  business  of  import- 
ing, exporting,  shipping,  raising,  keeping,  buying,  selling  and 
trafficking  in  live  stock;  (c)  Of  manufacturing,  producing,  packing, 
canning,  curing,  buying,  selling  and  dealing  in  all  products  of  and 
from  such  live  stock,  garden,  agriculture  and  dairy-products  and 
general  provisions ;  (d)  So  far  as  necessary  for  the  purposes  of  the 
Company's  business  hereinbefore  mentioned,  to  carry  on  the  busi- 
ness of  cold  storage  and  cold  storage  warehousemen  and  to  con- 
struct, acquire  and  operate  cold  storage  plants,  warehouses  and 
abattoirs ;  (e)  To  construct,  acquire  and  operate  boats  by  steam  or 
otherwise,  cars  and  vehicles  for  the  purpose  of  and  in  connection 
with  the  said  business. 

FORM   No.    III. 

LUMBER. 

To  carry  on  the  business  of  a  lumberer,  saw  and  planing-miller 
and  manufacturer  of  lumber  and  woodenware  and  to  buy,  own,  hold, 
sell  and  deal  in  timber-limits,  timber-lands  and  logs,  and  to  manu- 
facture, buy,  sell  and  deal  in  timber,  lumber  and  wood  of  all 
kinds  and  to  manufacture  articles  in  the  making  of  which  timber 
01  wood  is  required,  or  can  be  utilized. 

FORM    No.    113- 

MACHINERY. 

To  manufacture,  buy,  sell,  lease,  exchange,  dispose  of  or  other- 
wise deal  in  all  kinds  of  machinery  and  hardware  specialties. 

FORM    No.    114. 

MANUFACTURING. 

To  manufacture,   purchase,  sell  or  otherwise  deal  in  , 

either  directly  or   indirectly,   through    the    medium   of   agents    or    ' 
otherwise. 

FORM    No.    115- 

MANTLE  MANUFACTURING. 

To  manufacture,  buy  and  sell  mantles,  cloaks,  robes,  dresses 
ami  all  kinds  and  descriptions  of  garments  and  clothing. 
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FORM  No.    116. 

MEAT. 

To  manufacture,  prepare,  can,  cure,  buy,  sell  and  deal  in 
meats  of  all  kinds,  game,  poultry,  and  farm  products,  and,  for  the 
said  purposes,  to  carry  on  a  general  abattoir  and  cold  storage  busi- 
ness. 

FORM  No.  117 

MEDICAL. 

To  manufacture  and  deal  in  all  kinds  of  physicians'  supplies, 
surgical  appliances,  dental-supplies,  drugs,  proprietary-medicines 
and  druggists'  supplies  and  sundries. 

FORM  No.  118. 

'  MILK. 

(a)  To  produce,  buy,  sell,  and  deal  in  (1)  milk  and  cream  and 
all  beverages,  food,  compositions  and  supplies  into  which  milk  and 
cream  or  any  of  their  products  enter  or  may  enter  as  component 
part ;  (2)  mineral,  aerated,  distilled  and  other  waters,  and  (3) 
meats,  foods,  beverages,  compositions  and  supplies  and  all  products 
of  the  farm  and  dairy;  (b)  To  purchase,  lease,  maintain  and  oper- 
ate farms,  mineral  springs,  stores,  shops,  restaurants  and  marts 
for  the  production,  storage,  distribution  and  sale  of  the  above  men- 
tioned products  or  any  of  them  and  all  compounds,  compositions, 
articles  and  substances  containing  the  same  or  any  of  them. 

FORM  No.  119. 

MILLING. 

To  buy  and  sell  grain  and  other  farm  products  and  to  manu- 
facture flour  and  the  bye-products  of  grain  and  to  carry  on  a  grain- 
elevating  business. 

FORM  No.  120. 

MILLING  (ANOTHER  FORM). 

To  carry  on  the  business  of  purchasing,  selling,  storing,  ship- 
ping and  dealing  in  grain,  and  manufacturing,  buying,  and  selling 
flour  and  other  products  of  grain,  to  construct,  acquire,  operate, 
hire,  lease,  make,  sell  or  otherwise  dispose  of  elevators  for  elevat- 
ing wheat,  grain  or  other  products  and  with  power  to  acquire, 
28 
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lease  and  utilize  hydraulic,  electric  or  other  power  for  the  purposes 
of  the  said  business  and  generally  to  carry  on  an  elevator  and 
storage  business ;  to  construct,  acquire,  charter,  sell,  lease,  operate 
and  otherwise  dispose  of  all  kinds  of  steam  or  sailing  vessels,  barges, 
boats  or  other  vessels,  wharves,  docks,  workshops,  stations,  and 
other  buildings ;  to  acquire  and  hold  shares  in  any  ship  or  ships  in 
connection  with  the  company's  business,  and  to  manage,  navigate 
and  operate  the  same;  and  to  acquire  shares  in  any  company  in- 
corporated for  the  purpose  of  owning,  managing  and  operating  any 
ship  or  ships,  and  to  lease,  hire  and  charter  any  such  ship. 

FORM    No     121. 

MINERAL  WATER. 
To  manufacture,   deal   in   and  sell   carbonated,   mineral,  distil- 
led and  table  waters  and  non-alcoholic  beverages,   and,   to  extract 
salt:;  for  medicinal  and  other  purposes. 

FORM    No-    122. 

MINERAL  WOOL. 

To  manufacture  mineral  wool  pipe  and  boiler  coverings,  min- 
eral wool,  bricks  and  boards,  scoria  block,  and  silicia  cement,  to 
deal  in  asbestos  fibre  and  sand,  and  to  buy,  sell  or  deal  in  any  of 
the  above,  or  their  products. 

FORM   No.    123. 

MINING. 

(a)  To  prospect  for,  open,  explore,  develop,  work,  improve, 
maintain,  and  manage  gold,  silver,  copper,  coal,  iron  and  other 
mines,  mineral  and  other  deposits  and  properties  and  to  dig  for, 
raise,  crush,  wash,  smelt,  assay,  analyze,  reduce  and  amalgamate 
and  otherwise  treat  ores,  metals  and  minerals,  whether  belonging 
to  the  company  or  not,  and  to  render  the  same  merchantable,  and 
to  sell  and  otherwise  dispose  of  the  same,  or  any  part  thereof,  or 
any  interest  therein ; 

(b)  To  acquire  by  purchase,  lease,  concession,  license,  exchange 
or  other  legal  title,  mines,  mining  lands,  easements,  mineral  prop- 
erties, or  any  interest  therein;  minerals  and  ores  and  mining 
claims,  options,  powers,  privileges,  water  and  other  rights,  patent 
rights,  letters  patent  of  invention,  processes  and  mechanical  or 
other   contrivances,    and   either    absolutely     or     conditionally,    and 


No.  123.]  minixg.  435 

either  solely  or  jointly  with  others,  and  as  principals,  agents,  con- 
tractors or  otherwise,  and  to  lease,  mortgage,  place  under  license, 
hypothecate,  sell,  dispose  of  and  otherwise  deal  with  the  same  or 
any  part  thereof,  or  any  interest  therein; 

(c)  To  construct,  maintain,  alter,  make,  work  and  operate  on 
the  property  of  the  company,  or  on  property  controlled  by  the 
company,  tramways,  telegraph  or  telephone  lines,  reservoirs,  dams, 
flumes,  race  and  other  ways,  water-powers,  aqueducts,  wells,  roads, 
piers,  wharfs,  buildings,  shops,  stamping-mills  and  other  works  and 
machinery,  plant,  and  electrical  and  other  appliances  of  every  des- 
cription, and  to  buy,  sell,  manufacture  and  deal  in  all  kinds  of 
goods,  stores,  implements,  provisions,  chattels  and  effects  required 
by  the  company  or  its  workmen  or  servants ; 

(d)  To  build,  acquire,  own,  charter,  navigate  and  use  steam 
and  other  vessels; 

(e)  To  take,  acquire  and  hold  as  the  consideration  for  ores, 
metals  or  minerals  sold  or  otherwise  disposed  of,  or  for  goods  sup- 
plied, or  for  work  done  by  contract  or  otherwise,  shares,  deben- 
tures, bonds  or  other  securities  of  or  in  any  other  company  hav- 
ing objects  similar  to  those  of  a  company  incorporated  under  this 
Act,   and  to  sell  or  otherwise  dispose  of  the  same ; 

(/)  To  enter  into  any  arrangement  for  sharing  profits,  union 
of  interests,  or  co-operation  with  any  other  person  or  company, 
carrying  on  or  about  to  carry  on  any  business  or  transaction  which 
may  be  of  benefit  to  a  company  incorporated  under  this  Act; 

(g)  To  purchase  or  otherwise  acquire  and  undertake  all  or  any 
part  of  the  assets,  business,  property,  privileges,  contracts,  rights, 
obligations  and  liabilities  of  any  person  or  company  carrying  on 
any  part  of  the  business  which  a  company  incorporated  under  this 
Act  is  authorized  to  carry  on,  or  possessed  of  property  suitable  for 
the  purposes  thereof ; 

(h)  To  subscribe  for  and  take  and  hold  shares  or  stock  in  any 
company  incorporated  for  the  purpose  of  acquiring,  holding,  con- 
structing, maintaining,  and  keeping  in  repair,  roads,  bridges,  im- 
provements in  waterways,  or  other  means  of  communication,  and 
drainage  works,  and  other  improvements,  upon,  through,  over  or 
adjacent  to,  or  leading  to  or  from  the  lands  of  a  company  incor- 
porated under  Part  XI  of  the  Ontario  Companies  Act;  Provided, 
that  the  consent  of  the  shareholders  shall  be  first  obtained  by  reso- 
lution passed  at  a  special  general  meeting  called  for  that  purpose; 
and 

(i)  To  do  all  such  acts,  matters  and  things  as  are  incidental  or 
necessary  to  the  due  attainment  of  the  above  objects,  or  any  of 
-them. 
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If  a  Mining  Company  is  to  be  a  No-Personal  Liability  Com- 
pany, the  applicants  must  add  the  following  words  to  that  effect  to 
the  prayer  of  their  petition.  That  no  liability  in  excess  of  the 
amount  actually  paid,  or  agreed  to  be  paid,  to  the  Company  for 
shares  therein  shall  attach  to  any  holder  of  such  shares. 
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MOTOR  VEHICLES. 
To    manufacture  motor    driven   vehicles    and    gasoline   engines. 

FORM  No.  125. 

NAVIGATION. 

To  carry  on  the  business  of  a  Navigation  Company  in  all  its 
branches, 

FORM    No.    126. 

NAVIGATION  (ANOTHER  FORM). 

(a)  To  construct,  own,  charter  and  navigate  vessels,  steam- 
ships, boats  and  all  other  kinds  of  water-craft  including  tugs  and 
barges  for  the  transportation  of  passengers,  goods  and  merchandise 
and  to  sell  and  dispose  of  old  boats,  vessels  and  water-craft;  (6)  To 
carry  on  the  business  of  a  common-carrier  of  passengers,  goods  and 
merchandise  and  of  a  forwarder,  wharfinger  and  warehouseman,  and 
(c)  To  construct,  own  and  use  such  docks,  warehouses  and  other 
terminal  facilities  as  may  be  convenient  and  necessary  for  the  pur- 
poses of  the  Company  and  to  make  and  enter  into  contracts  and 
agreements  with  common-carriers  and  others  necessary  for  giving 
effect  to  the  purposes  of  the  Company  as  aforesaid  or  any  of  them. 

FORM  No.    127. 

NECKWEAR  AND  WEARING  APPAREL. 

To  carry  on  the  business  of  a  manufacturer  of  and  dealer  in 
neckwear,  furnishings,  small-wares,  clothing  and  wearing-apparel 
of.  every  description. 
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FORM   No-   128. 

NEWS. 

To  buy  and  sell  books,  magazines,  newspapers  and  other  perio- 
dical publications,  and  stationery  and  fancy  goods ;  to  print  and 
publish  books  and  magazines. 


FORM   No.   129. 

NEWSPAPER. 

(a)  To  print,  publish,  circulate  and  deal  in  newspapers  and 
publications  of  all  kinds ;  (6)  To  carry  on  the  business  of  news- 
paper and  general  publishers,  advertisers,  printers,  lithographers 
and  engravers,  and  (c)  To  manufacture  and  deal  in  paper,  machin- 
ery and  other  articles  necessary  or  useful  in  parrying  out  the  ob- 
jects of  the  Company. 

FORM   No.   130. 

OIL  LANDS. 

To  bore  or  mine  for  any  kind  of  mineral,  mineral  substance, 
petroleum,  mineral  oils  or  gases,  and  to  deal  in  the  same;  to  erect 
or  acquire  by  any  title,  and  to  operate  smelters,  refineries  or  other 
manufactories  for  refining,  manufacturing  or  utilizing  the  same; 
to  erect,  build  or  acquire  by  any  title,  and  to  operate  pipe  lines 
or  other  methods  of  carriage  and  transportation,  either  by  land 
or  water;  to  acquire  by  any  title  and  to  deal  with  in  any  manner 
the  stock,  shares,  bonds  and  other  securities  and  evidences  of  title 
in  other  companies  or  incorporations  of  a  like  nature,  or  in  the 
properties  or  assets  thereof;  to  do  a  general  trading  business  in 
connection  with  any  of  the  businesses  above  defined,  and  generally  to 
conduct  any  and  every  kind  of  business  that  may  be  necessary  or 
accessory  to  the  carrying  on  of  any  of  the  businesses  or  operations 
hereinabove  defined.  • 


FORM    No.    132. 

PACKING. 

(1)  To  manufacture,  buy,  sell  and  otherwise  deal  in  condensed, 
preserved  and   evaporated   fruits    and   vegetables,    and  other   food 
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products,  and  all  materials  necessary  or  incidental  to  the  business 
of  condensing,  preserving,  evaporating,  packing  and  preparing  for 
market  ail  products  of  the  orchard,  garden,  farm  and  dairy ;  to 
acquire  by  purchase,  lease  or  otherwise,  and  to  own,  sell,  lease, 
'mortgage,  convey,  improve  and  operate  lands,  factories,  elevators 
and  buildings  for  the  manufacture  and  storage  of  all  such  products. 
(2)  To  carry  on  any  other  business,  whether  manufacturing  or 
otherwise,  germane  to  the  purposes  and  objects  above  set  forth,  and 
which  may  seem  to  the  company  capable  of  being  conveniently  car- 
ried on  in  connection  with  the  business  or  objects  of  the  company, 
or  calculated  directly  or  indirectly  to  enhance  the  value  or  render 
profitable  any  of  the  company's  property  or  rights. 

FORM  No.    133. 

PAPER  BOX. 

(a)  To  manufacture  and  deal  in  paper,  paper  box  board,  paper 
boxes,  pails,  bags,  envelopes,  calendars,  labels,  and  paper  products 
and  novelties  of  all  kinds;  (b)  To  print,  lithograph,  stamp,  emboss 
and  carry  on  any  other  process  in  connection  with  said  business ;  (c) 
To  generate  light,  heat  and  power,  and  to  sell  or  otherwise  dis- 
pose of  any  surplus  in  excess  of  the  requirements  of  the  company. 

FORM  No.  134. 

PAPER  MAKER. 

(a)  To  carry  on  in  all  its  branches  the  business  of  a  paper 
dealer ;  (b)  To  buy,  sell,  manufacture  and  deal  in  all  kinds  of  paper, 
envelopes,  blank  books,  stationery,  paper  bags  and  other  accessor- 
ies of  the  paper  trade. 

FORM  No-  135. 

PATENT. 
• 
(a)  To  encourage  invention  and  to  promote  the  interests  of  in- 
ventors and  patentees ;  (b)  To  assist  inventors  and  others  in  pro- 
curing and  utilizing  patents  of  invention ;  (c)  id  publish  a  journal 
devoted  to  the  interests  of  patentees  and  inventors  and  those  in- 
terested in  patents  and  inventions ;  (d)  To  buy,  sell  and  negotiate 
the  sale  of,  and  to  deal  in  all  kinds  of  inventions,  patents  of  in- 
vention and  patent  rights  or  any  interest  therein. 
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FORM  No.  137. 

PATENT  MEDICINES. 

(a)  To  manufacture,  buy,  sell,  and  deal  in  drugs,  medicines, 
proprietary  or  otherwise,  chemicals,  druggists'  supplies  and  sun- 
dries, and  the  by-products  thereof,  and,  generally,  to  carry  on  the 
business  of  a  manufacturer  of  and  a  dealer  in  the  said  articles  and 
those  of  a  like  nature  and  all  articles  entering  into  the  manufac- 
ture or  composition  thereof. 

FORM  No.   138. 

PETEOLEUM. 

Generally,  to  carry  on  the  business  of  a  producer  and  refiner  of 
and  a  dealer  in  petroleum  oil  and  the  bye-products  thereof,  and 
for  the  said  purposes,  to  prospect  for,  open,  explore,  develop,  work, 
improve,  maintain  and  manage,  acquire  by  purchase,  lease  or  other- 
wise, and  sell,  lease  or  otherwise  dispose  of  petroleum  oil-lands,  or 
rights,  or  interests  therein  and  to  purchase,  buy,  sell  and  deal  in 
crude  petroleum  oil  and  other  oils  and  other  products  thereof ;  to 
sink  oil-wells,  to  erect,  acquire  by  purchase,  lease  or  otherwise 
maintain  and  operate  oil  refineries ;  to  store,  tank  and  warehouse 
refined  and  crude  petroleum-oil  and  bye-products  thereof;  to  con- 
struct and  operate  pipe-lines  for  transportation  of  oil;  to  construct 
maintain,  alter,  make,  work  and  operate  on  the  property  of  the 
company,  or  on  property  controlled  by  the  company,  tramways, 
telegraph  or  telephone  lines,  reservoirs,  dams,  flumes,  race  and 
other  ways,  water-powers,  aqueducts,  wells,  roads,  piers,  wharves, 
buildings,  shops,  and  other  works  and  machinery,  plant  and  elec- 
trical and  other  appliances  of  every  description,  and  to  buy,  sell, 
manufacture  and  deal  in  all  kinds  of  goods,  stores,  implements,  pro- 
visions, chattels,  and  effects  required  by  the  company  or  its  work- 
men, or  servants;  to  build,  acquire,  own,  charter,  navigate  and  use 
steam  and  other  vessels,  and  to  do  all  such  other  acts,  matters  and 
things  as  are  incidental  or  necessary  to  the  due  attainment  of  the 
above  objects,  or  any  of  them. 

FORM  No.  139. 

PIANO. 

To  manufacture,  buy,  sell  and  generally  trade  in  pianos  and 
parts  of  same,  and  all  kinds  of  musical  instruments  and  parts  of 
same,   piano-stools   and   benches,   music-cabinets  and  piano-players. 
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FORM   No.    140. 

PLATE-GLASS. 

To  carry  on  the  business  of  a  plate  glass  and  mirror  company  in 
all  its  branches,  and  incidentally  thereto  to  manufacture  mirrors 
and  to  do  a  general  business  of  glaziers  to  the  plate  glass  trade;  to 
represent  Canadian  and  foreign  manufacturers  of  and  dealers  in 
plate,  ornamental  and  other  glass,  mirrors  and  articles  of  that  des- 
cription. 

FORM  No.   141. 

PLUMBING,  ETC.,  SUPPLY. 

To  conduct  a  general  plumbing,  heating  and  sheet  metal  busi- 
ness, and  to  manufacture,  sell,  import  and  deal  in  plumbing,  heat- 
ing, engineering,  electrical,  gas,  hardware,  metal  and  water  works 
supplies.  * 


FORM  No.  142. 

POWER. 

(a)  To  acquire  by  lease,  purchase,  or  otherwise,  and  to  utilize 
and  develop  water-powers  and  other  powers  for  the  production  of 
electric,  pneumatic,  hydraulic,  or  other  power,  or  force;  (6)  To 
construct,  or  acquire  by  lease,  purchase,  or  otherwise  and  to 
operate  works  and  appliances  for  the  production  of  electric,  pneu- 
matic, hydraulic,  or  other  power,  or  force,  also  works  and  appli- 
ances for  the  delivery  and  transmission  under,  or  above  ground  of 
electric,  pneumatic,  hydraulic,  or  other  power  or  force ;  (c)  To  ac- 
quire by  lease,  purchase,  or  otherwise  electric,  pneumatic,  hydraulic, 
or  other  power,  or  force  and  to  use,  sell,  lease,  or  otherwise  dis- 
pose of  the  same  and  of  power  and  force  produced  by  the  Com- 
pany; (d)  To  construct,  or  acquire  by  lease,  purchase,  or  otherwise 
and  to  operate  in  connection  with  the  works,  lines  and  business  of 
the  Company,  and  for  the  the  purposes  thereof,  lines  of  telegraph, 
or  telephone,  or  other  works  and  means  of  communication ;  (e)  To 
aid  by  way  of  bonus,  loan,  guarantee,  or  otherwise  any  industry,  or 
enterprise  using,  or  agreeing  to  use  power  supplied  by  the  Com- 
pany, or  supplying,  or  agreeing  to  supply  power  to  the  Company. 
(See  also  under  Gas.) 
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FORM    No.    144. 

PRINTING  AND  PUBLISHING. 

(a)  To  engage  in  a  general  printing  and  publishing  business, 
including  the  business  of,  embossing,  lithographing,  engraving, 
book-binding,  eleetrotyping,  stereotyping,  photoengraving,  manu- 
facturing and  dealing  in  paper  boxes  and  stationery  and  generally 
to  exercise  all  other  powers,  incidental  to  or  connected  with  those 
above  more  particularly  set  out. 

FORM    No.    145. 

PRODUCE. 

To  produce,  purchase,  sell  and  deal  in  butter,  cheese,  eggs, 
milk,  vegetables,  poultry,  fruit,  and  other  food,  farm  and  dairy 
products,  and  the  various  materials  entering  into  the  production 
thereof.  (2)  To  manufacture,  lease,  purchase  and  sell  all  machinery, 
tools,  implements,  apparatus  and  all  other  articles  and  appliances 
used  in  connection  with  any  or  all  of  the  purposes  aforesaid,  or 
with  selling  and  transporting  the  manufactured  and  other  products 
of  the  company.  (3)  To  carry  on  the  business  of  refrigerating,  cold 
storage,  warehousemen,  wharfingers,  forwarding  agents,  and  pre- 
servers and  packers  of  provisions  of  all  kinds. 

FORM   No.  146. 

PROMOTION. 

To  carry  on  a  general  agency,  promotion  and  brokerage  busi- 
ness. 

FORM    No.    147. 

PROVISIONS. 

To  carry  on  business  as  a  meat  and  pork-packer,  general  and 
cold  storage  warehouseman  and  provision,  butter,  cheese,  egg, 
game,  poultry,  fish,  grocery,  grain,  fruit,  vegetable  and  farm  and 
dairy  produce  merchant,  and  for  the  said  purposes,  (a)  To  raise, 
buy,  kill,  sell  and  deal  in  live  stock  of  all  kinds  and  to  manufac- 
ture all  kinds  of  meats,  meat  products  and  dairy  products  and  all 
articles  required  in  connection  with  the  manufacture  and  sale  of 
these  and  all  other  commodities  aforesaid. 
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FORM   No.    148- 

PULP. 

(1)  To  carry  on  in  all  its  branches  a,  pulp  wood,  lumber  and 
timber  business,  and  to  carry  on  any  other  business  whether  as 
manufacturers,  merchants  or  otherw  se  which  may  seem  to  the  com- 
pany capable  of  being  conveniently  carried  on  in  connection  with 
the  above  or  calculated  directly  or  indirectly  to  enhance  the 
value  of  the  company's  property  or  rights;  (2)  And  in  par- 
ticular, without  limiting  the  generality  of  the  foregoing  words, 
to  construct,  build,  and  operate  pulp,  paper  and  lumber  mills 
and  to  engage  in  the  manufacture  and  sale  of  any  and  all 
products  of  the  forest  or  any  product  in  which  lumber,  timber,  pulp 
or  paper  or  any  material  used  in  the  manufacture  of  lumber,  timber, 
pulp  or  paper  is  employed,  and  to  act  as  general  merchants  in  con- 
nection with  the  matters  aforesaid  or  any  of  them;  (3)  To  purchase, 
lease  or  acquire  water  or  other  powers ;  to  generate  electrical  or 
other  power  and  use,  lease,  sell  or  otherwise  dispose  of  the  same ; 
to  acquire,  hold  and  dispose  of  pulp  concessions  and  timber  licenses 
granted  by  the  Crown ;  and  to  purchase,  construct,  charter  and 
navigate  steam  or  sailing  vessels  in  connection  with  the  business  of 
the  company. 

FORM    No.    149. 

QUARRY. 

(a)  To  quarry,  manufacture  and  sell  all  kinds  of  stone  and 
(b)     To  manufacture  and  sell  all  kinds  of  cement. 

FORM   No-   150. 

RACING. 

The  acquisition  of  real  estate  in  the  City  of  or  in  the 

neighbourhood  thereof  for  the  purpose  of  constructing  and  maintain- 
ing thereon  a  race-course  and  steeple-chase  course  with  grand  stands, 
stables  and  all  the  accessories  of  a  modern  race-course  and  for  the 
establishment  and  maintenance  of  a  racing  association,  Jockey  club 
and  hunt  club,  and  for  the  purpose  also  of  establishing  and  main- 
taining one  or  more  social  clubs  in  connection  with  the  said  racing 
association,  and  generally  for  the  purpose  of  encouraging  and  pro- 
moting horse-racing  and  horse-riding,  and  social  intercourse  among 
persons  interested  in  such  matters. 
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FORM  No-   151. 

RAILWAY  APPLIANCES. 

(a)  lo  manufacture,  purchase,  or  otherwise  acquire,  hold,  own, 
mortgage,  sell,  assign,  transfer,  invest,  trade  and  deal  in  railway 
supplies  and  appliances  of  every  class  and  description ;  (6)  To  pur- 
chase, take  on  lease,  erect  or  otherwise  acquire  real  or  personal 
property,  or  any  rights  which  the  company  may  think  necessary  or 
convenient  for  the  purposes  of  its  business;  (c)  To  manufacture, 
purchase,  lease  or  otherwise  acquire,  machinery  and  any  and  all 
apparatus  and  tools,  necessary  or  useful  in  connection  with  the  busi- 
ness of  the  company,  and  to  sell,  lease,  or  otherwise  dispose  of  the 
same. 

FORM  No.   152 

RANCHING. 

To  raise,  buy,  sell  and  otherwise  deal  in  cattle  and  other  live 
stock,  fruits,  farm  and  dairy  products,  and  generally,  to  carry  on 
the  business  of  a  rancher,  fruit  grower,  farmer  and  dairyman  and 
dealer  in  the  products  and  supplies  of,  for,  or  pertaining  to  all  or 
any  of  the  branches  of  such  business. 

FORM  No.  153. 

REALTY  (UNDER  ONTARIO  ACT). 

To  acquire  by  purchase,  lease,  exchange  or  otherwise  land, 
buildings  and  hereditaments  of  any  tenure  or  description,  and  any 
estate  or  interest  therein  and  to  turn  the  same  to  account  as  may 
seem  expedient  and  to  sell,  lease,  exchange,  mortgage  or  otherwise 
encumber  or  dispose  of  upon  such  terms  as  may  seem  desirable  the 
whole  or  any  portion  of  such  lands,  and  all,  or  any  of  the  buildings 
or  structures  that  are  now,  or  may  hereafter  be  erected  thereon, 
and  to  prepare  building  sites,  and  to  construct,  reconstruct,  alter, 
improve,  decorate,  furnish  and  maintain  offices,  flats,  houses,  fac- 
tories, warehouses,  shops,  wharves,  buildings,  works  and  conven- 
iences of  all  kinds  on  any  such  lands  and  to  consolidate,  connect  or 
subdivide  properties. 

FORM  No.  154- 

REALTY  (UNDER  DOMINION  ACT). 

To  acquire  by  purchase,  lease  or  otherwise,  and  to  hold,  use, 
improve,  manage,  mortgage,  charge,  lease,  sell,  dispose  of  and  deal 
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in  lands,  tenement  and  hereditaments  and  immovables  in  the  North- 
west Territories  and  elsewhere  in  Canada,  and  elsewhere,,  and  in- 
terests therein,  and  to  erect,  alter,  repair  and  maintain  buildings 
upon  any  lands  in  which  the  company  may  have  any  interest,  and 
generally  to  carry  on  in  Canada  and  elsewhere  the  business  of  a 
real  estate  and  improvement  company. 

FORM    No.    155. 
REGISTRY  AND  IDENTIFICATION. 

To  carry  on  a  general  business  of  registration,  indentincation 
and  temporary  care  in  respect  of  persons  or  property ;  such  persons 
and  property  to  more  particularly  mean  and  to  be  limited  to  the 
identification  of  signatures;  or  the  identification  and  temporary 
care  of  papers  of  any  kind  which  have  been  lost  or  mislaid ;  or  of 
movables  or  effects  in  like  circumstances,  viz.  :  — when  beyond  the 
possession  or  control  of  the  owner ;  or  the  identification  of  persons 
at  banks  or  at  any  other  places  where  such  persons  may  require 
identification ;  or  the  identification  of  persons,  who,  through  sudden 
illness,  unconsciousness,  or  mental  or  physical  infirmity  are  unable 
to  secure  immediate  communication  with  relatives  or  friends,  in  this 
latter  case  to  more  particularly  mean  and  to  be  limited  to  the  notifi- 
cation of  the'  persons  whose  names  and  addresses  have  been  reg- 
istered on  the  company's  books,  for  the  purpose,  and  to  contract 
with  any  person  or  persons  to  register  the  names  of  all  such  per- 
sons who  may  require  identification  under  any  circumstances,  or  in 
any  place  whatsoever,  or  whose  signatures,  or  papers,  or  documents 
of  any  kind,  or  whose  movables,  or  effects,  may  require  identifica- 
tion, under  any  circumstances  whatsoever. 

FORM    No-    156. 

RINK. 

(a)  To  purchase,  take  on  lease,  hire,  or  otherwise  acquire  and 
hold  lands  or  buildings,  or  any  interest  therein  in  the  for  the 

purposes  of  park,  sport,  recreation,  and  amusements,  and  enter- 
tainments ;  (b)  To  erect  buildings  on  such  lands  as  aforesaid  or  any 
of  them  for  the  purposes  of  skating,  curling,  hockey  and  other 
amusements  and  for  purposes  of  entertainments ;  (c1)  To  equip  same 
with  gymnasium  and  other  apparatus,  and  (d)  To  use,  convert,  adapt 
and  maintain  all  or  any  of  such  lands,  buildings  and  premises  for 
the  purposes  aforesaid,  or  any  of  them,  with  their  usual  and  neces- 
sary adjuncts. 
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FORM   No.    157. 

SADDLER  AND  HARNESS  MAKER. 

(a)  To  carry  on  the  business  both  wholesale  and  retail  of  har- 
ness makers  and  saddlers;  (b)  To  manufacture,  sell  and  deal  in  all 
kinds  of  harness,  saddlery,  hardware,  robes,  whips,  blankets,  bells, 
trunks,  leather  bags,  fly  nets,  gloves,  fur  coats,  fur  caps  and  articles 
of  all  kinds  capable  of  being  used  for  the  purposes  of  a  wholesale 
and  retail  harness  and  saddlery  business  or  likely  to  be  required  by 
customers  of  any  such  business  and  to  sell  and  manufacture  any  and 
all  goods  or  materials  used  therein  or  any  of  them. 

FORM  No.    158. 

SALT. 

(1)  To  search  for,  get,  work,  raise,  manufacture,  make  mer- 
chantable, sell,  and  deal  in  salt;  (2)  To  apply  for,  obtain,  register, 
purchase,  lease  or  otherwise  acquire,  patents  necessary  for  the  bet- 
ter carrying  on  of  the  undertaking  as  aforesaid. 

FORM    No     159 

SANATORIUM. 

To  establish  and  carry  on  a  hospital  and  sanatorium  with  all 
modern  appliances  and  methods,  and  for  that  purpose  to  purchase 
the  necessary  lands  and  buildings,  and  to  erect  and  maintain  suit- 
able buildings  on  the  lands  so  purchased  as  from  time  to  time  re- 
quired and  to  purchase  any  other  hospital  or  sanatorium  now  exist- 
ing or  hereafter  to  be  established. 

FORM   No-   160- 

SCHOOL,  BOYS.     (See  also  College.) 

To  establish  and  maintain  a  school  for  the  instruction  of  boys 
in  classics,  modern  languages  and  other  subjects  usually  taught  in  a, 
school  for  boys. 

FORM    No.   161. 

SCHOOL. 

To  establish  and.  carry  on  a  school  where  students  may  obtain  a 
liberal  education  in   the   arts   and    sciences,    and    to    promote    the 
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study,  practice  and  knowledge  thereof,  and  for  such  purposes  to 
provide  for  the  delivery  and  holding  of  lectures,  exhibitions,  classes 
and  conferences  calculated  directly  or  indirectly  to  advance  the 
cause  of  education  whether  general,  professional  or  technical;  to 
give  or  arrange  concerts  and  musical  entertainments  and  to  give 
prizes  and  awards. 


FORM  No.    162. 

SEWER  PIPE. 

To  manufacture,  sell  and  deal  in  sewer  pipes,  bricks,  terra-cotta 
and  all  products  of  clay,  sand  or  cement. 

FORM  No.    163. 

SHIP  BUILDING. 

To  construct,  build,  acquire,  own,  navigate,  employ,  use,  sell, 
mortgage,  lease,  charter  or  otherwise  dispose  of  steam  and  other 
vessels  for  the  conveyance  of  passengers,  goods  and  merchandise  and 
to  carry  on  the  business,  in  all  its  branches,  of  a  shipbuilder,  com- 
non-carrier  of  passengers  and  goods,  forwarder,  wharfingei,  ware- 
houseman and  of  elevating  grain,  and,  for  the  said  purposes, 
(a)  To  construct,  build,  acquire,  own,  use,  sell,  mortgage, 
lease  and  dispose  of  wharves,  docks,  warehouses,  elevators,  offices 
and  other  facilities  or  buildings;  (6)  To  construct,  build,  acquire, 
own  or  aid  in  and  subscribe  towards  the  construction,  maintenance 
and  improvement  of  terminals,  harbours,  piers,  wharves,  elevators, 
warehouses,  roads,  docks,  dock-yards  and  other  buildings  and  works 
necessary  or  convenient  for  the  purposes  of  the  Company ;  (c)  To 
construct,  acquire,  own,  use,  sell,  lease,  or  otherwise  dispose  of  all 
facilities  for  the  lightering  of  steam,  or  other  vessels  and  to  under- 
tfke  the  work  of  raising,  removing  or  relieving  vessels,  which  have 
been  wholly,  or  partially  sunk,  ground  or  injured  and  to  carry 
on  the  business  of  *  wrecking  company  and  to  collect  charges  there- 
for. 

FORM   No.   164. 

SHIRT  AND  COLLAR. 

(a)  To  carry  on  the  business  of  merchants,  manufacturers  and 
dealers  in  all  kinds  of  ootton,  linen,  silk  and  other  textile  fabrics, 
as  well  as  by  all  processes  of  manufacture  to  make  the  same  fit  for 
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use  as  wearing  apparel,  and  to  sell  and  deal  in  such  manufactured 
articles.  (6)  To  carry  on  the  business  of  merchants,  manufacturers 
and  dealers  in  cardboard,  paper  and  other  similar  materials,  and  by 
all  processes  of  manufacture  to  make  the  same  fit  or  use,  and  to 
sell  and  deal  in  the  same  as  manufactured  articles,  (c)  To  take, 
acquire  and  hold  securities  of  any  nature  and  kind,  real  or  personal, 
fur  debts,  liabilities,  or  obligations  to  the  company  incurred  in  re- 
spect of  or  in  connection  with  any  of  the  aforesaid  purposes  of  the 
company. 

FORM   No.   165. 

SHOE. 

To  manufacture  boots,  shoes,  over-shoes  and  rubbers  of  every 
description  and  other  goods,  wares  and  merchandise  made  from 
leather  or  rubber. 

FORM   No.   166. 

SMELTING. 

To  prospect  for,  open,  explore,  develop,  work,  improve,  main- 
tain and  manage  gold,  silver,  copper,  coal,  iron  and  other  mines, 
minerals  and  deposits  and  properties  and  dig  for,  raise,  crush, 
wash,  smelt,  assay,  analyse,  reduce  and  amalgamate  and  otherwise 
treat  ores,  metals  and  minerals  whether  belonging  to  the  company 
or  not,  and  to  render  the  same  merchantable,  and  to  sell  and  other- 
wise dispose  of  the  same  or  any  part  thereof  or  any  interest  therein. 

FORM   No.    167. 

SOAP. 

To  manufacture,  buy,  sell  and  deal  in  soaps  of  any  nature  and 
kind  whatsoever-,  essential-oils,  perfumes,  pomades,  glycerine,  lard, 
wool  and  machinery  oils  of  all  kinds  and  any  and  all  by-products 
of  tallow,  grease,  oils  and  soaps,  and  also,  all  kinds  of  caustic,  car- 
bonate and  bi-carbonate  alkalies,  salt  and  the  like  and  any  and  all 
materials  used  in  the  manufacture  of  any,  or  all  of  the  said  articles. 

FORM   No.  168. 
STATIONERS. 

(a)  To  manufacture  and  deal  in  all  kinds  of  books,  stationery, 
leather  and  fancy  goods,  book-machinery,  materials,  office  and  other 
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supplies ;  (b)  To  bind  and  to  publish  books ;  (c)  To  acquire  necessary 
patents  of  invention,  licenses,  copyrights  and  to  act  as  agents. 

FORM  No.   169. 

STORE,  GENERAL. 

To  purchase,  manufacture,  prepare,  buy,  sell  and  deal  in  all 
goods,  wares  and  merchandise  bought,  sold  and  dealt  in  by  whole- 
sale and  retail  grocers  and  to  own  and  operate  retail  branches ;  and 
for  the  said  purposes,  (a)  To  hold,  own,  mortgage,  sell,  assign,  trans- 
fer and  deal  in  and  deal  with  goods,  wares,  merchandise  and  prop- 
erty of  every  class  and  description ;  and  (6)  lo  carry  on  a  ware- 
housing and  cold  storage  business. 

FORM  No.  170. 

STOVE. 

To  manufacture,  buy,  sell  and  deal  in  all  kinds  of  stoves,  grates, 
furnaces,  gas  ranges  and  other  articles  used  in  connection  there- 
with, electric  fixtures  and  all  appurtenances  thereto,  and  to  carry 
on  such  other  business  as  manufacturers  and  merchants  in  metals  as 
may  from  time  to  time  be  thought  advisable,  and  to  manufacture, 
sell  and  deal  in  all  kinds  of  brass,  copper,  tin,  galvanized  iron  and 
malleable  goods  of  every  kind. 

FORM  No.  171. 

STREET  RAILWAY. 

(a)  To  lay  out,  construct,  complete,  maintain  and  operate  works 
for  the  production,  utilization  and  sale  of,  and  to  produce  and  sell 
steam,  gas  and  electricity  and  steam,  gas,  electrical,  pneumatic, 
mechanical,  hydraulic  and  other  power  for  all  purposes;  (6)  Else- 
where than  in  the  Dominion  of  Canada,  to  obtain  legislative,  gov- 
ernmental, municipal  or  other  authority,  concession  or  power  and 
there  to  survey,  lay  out,  construct,  complete,  maintain  and  operate 
and  from  time  £o  time,  to  extend,  remove  and  change  as  required, 
double  or  single  iron  or  steel  railways  and  branches,  side-tracks  and 
turn-outs  for  the  passage  of  cars,  carriages  and  other  vehicles 
adapted  to  the  same  upon  and  along  streets,  highways  and  other 
public  places  and  upon  and  along  lands  purchased,  leased  or  other- 
wise acquired  by  the  Company ;  also  telegraph  and  telephone  lines 
and  works  in   connection  therewith,   and  to  allow  the   use  of  said 


No.  171.]  STREET    RAILWAY.  449 

railways  and  other  works  by  lease,  license  or  otherwise  for  reward ; 
and  to  take,  transmit  and  carry  for  reward  telegrams,  messages, 
passengers  and  freight,  including  mails,  express  and  other  freight, 
upon  or  by  means  of  the  same,  by  force  or  power  of  animals  or  by 
steam,  pneumatic,  mechanical  or  electrical  power,  or  by  a  com- 
bination of  them  or  any  of  them ;  and  also  there  to  acquire,  by 
purchase,  lease  or  otherwise,  and  upon  such  terms  and  conditions  as 
may  be  agreed  on  and  to  maintain  and  operate  for  reward,  any 
existing  or  future  line  or  lines  of  railway,  telegraph  and  telephone, 
gas-works  and  lines,  electric  light  works  and  lines,  steam,  gas,  elec- 
trical, pneumatic,  mechanical,  hydraulic  and  other  power,  works 
and  lines,  and  the  assets,  rights,  properties,  powers,  concessions  and 
franchises  connected  therewith  and  shares  in  the  capital  stock  and 
bonds,  debentures  and  other  securities  of  any  company  owning  or 
operating  the  same  or  any  of  the  same,  and  to  assume  the  liabilities 
thereof  or  connected  therewith,  or  such  parts  thereof  as  may  be 
agreed  on;  and  (c)  For  the  said  purposes: — (1)  To  acquire  by  pur- 
chase, lease  or  otherwise  and  upon  such  terms  and  conditions  as 
may  be  agreed  on,  real  and  personal  property  and  estates  and  in- 
terests therein,  including  water-powers,  lakes,  ponds,  streams  and 
water-courses ;  (2)  To  acquire  by  lease,  purchase  or  otherwise  and 
upon  such  terms  and  conditions  as  may  be  agreed  on,  rights,  pow- 
ers, concessions,  privileges  and  franchises  to  enable  the  company 
properly  to  exercise  and  carry  on  all  or  any  of  the  rights,  powers, 
concessions,  privileges,  franchises  and  objects  of  the  company ;  (3) 
To  enter  into  contracts  and  agreements  with  any  or  all  legislative, 
governmental,  municipal  or  other  authorities,  councils,  corpora- 
tions and  bodies,  firms  and  private  individuals,  respecting  the  exer- 
cise by  the  company  of  all  or  any  of  its  rights,  concessions,  privi- 
leges, franchises  and  powers  and  respecting  the  acquisition  by  the 
company  of  rights,  concessions,  privileges,  franchises  and  powers  in 
connection  therewith;  (4)  To  apply  for  and  obtain  from  any  and  all 
legislative,  governmental,  municipal  and  other  authorities,  powers 
and  bodies,  confirmation,  registration  and  recognition  of  the  com- 
pany, and  of  its  rights,  powers,  concessions,  privileges,  franchises 
and  objects  within  any  place  outside  of  the  said  Dominion  of  Can- 
ada, and  such  additional  rights,  powers,  concessions,  privileges, 
franchises  and  objects  as  may  be  considered  expedient ;  and  to  do 
whatever  may  be  necessary  or  expedient  to  comply  from  time  to 
time  with  all  or  any  laws,  ordinances,  decrees,  regulations  and 
other  requirements  now  or  in  future  existing  in  any  such  place ;  (5) 
To  sell,  assign,  transfer  and  convey  to  any  persons  or  corporations 
having  power  to  acquire  the  same,  and  on  such  terms  and  condi- 
tions and  for  such  considerations  as  may  be  agreed  on,  all  or  from 
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time  to  time  any  of  the  works,  undertakings,  real  and  personal 
properties,  rights,  powers,  concessions,  privileges  and  franchises  of 
the  company ;  (6)  To  do  all  acts  and  exercise  all  powers  and  carry 
on  all  business  incidental  to  the  due  carrying  out  of  the  objects  for 
which  the  'Company  is  incorporated  and  necessary  to  enable  the 
company  to  profitably  carry  on  all  or  any  of  its  undertakings. 


FORM  No.  173. 

TANNER. 

To  carry  on  business  as  a  tanner  and  hide,  skin,  leather,  har- 
ness, glove,  mitt,  wool  and  moccasin  merchant  and  to  manufacture, 
buy,  sell  and  deal  in  hides,  skins,  leathers,  harness,  gloves,  mitts, 
wools  and  moccasins  and  the  by-products  thereof  and  all  article.- 
entering  into  the  manufacture  thereof  and  the  sale  and  disposition 
thereof. 

FORM  No.  174. 

TEA. 
To  carry  on  business  as  a  tea-merchant  and  general  trader. 

FORM  No-  175- 

TELEPHONE. 

(1)  To  carry  on  the  general  business  of  a  Telephone  Company, 
and  for  the  said  purposes  but  subject  to  the  consent  in  that  behalf 
of  the  municipal  councils  interested,  to  construct,  erect,  maintain 
and  operate  a  line,  or  lines  of  telephone  along  the  sides  of  and  across 
or  under  any  public-highways,  streets,  bridges,  water-courses  or 
other  such  places,  and  (2)  To  manufacture,  buy,  sell  and  deal  in 
and  with  all  kinds  of  materials  and  supplies  and  other  articles 
necessary  or  convenient  for  use  in  connection  with  and  in  carry- 
ing on  such  business  or  any  part  thereof,  and,  amongst  other 
things,  to  acquire  and  undertake  inventions,  patents,  good-will, 
rights  and  property,  and  the  whole  or  any  part  of  the  business  and 
assets  of  any  person,  firm  or  company  Carrying  on  any  of  the 
branches  of  business  which  the  company  hereby  incorporated  is  au- 
thorized, to  carry  on. 
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FORM  No.  176. 
TENT  AND  AWNING. 

To  manufacture  and   sell  tents,   sails,   flags,  awnings   and  like 
articles. 

FORM  No.  177. 

TERMINALS. 

To  construct,  acquire,  operate,  hire,  lease,  sell  or  otherwise 
dispose  of  wharves,  docks,  workshops,  warehouses,  freight-sheds, 
stations  and  other  buildings,  hotels,  railway  and  steamboat-ter- 
minals and  facilities,  and  generally,  to  carry  on  the  business  of  a, 
Terminals  Company,  and  for  the  said  purposes,  (a)  To  acquire  by 
purchase  or  otherwise  and  hold  lands,  water-powers,  water-privil- 
eges and  rights  and  interests  therein ;  to  build  upon,  develop  and 
otherwise  improve  and  utilize  the  same,  and  to  lease,  sell  or  other- 
wise deal  with  or  dispose  of  the  same ;  (b)  To  lay  out,  construct, 
complete,  maintain  and  operate,  hire,  lease,  sell  or  otherwise  dis- 
pose of  works  for  the  production,  utilization  and  sale  of  and  to 
produce  and  sell  steam,  gas  and  electricity,  and  steam,  gas,  elec- 
trical, pneumatic,  mechanical,  hydraulic  and  other  power  for  all 
purposes;  (c)  To  construct,  acquire,  operate,  hire,  lease,  sell  or 
otherwise  dispose  of  elevators  for  elevating  wheat,  grain  or  other 
produce  with  the  requisite  engines,  plant,  machinery  and  appli- 
ances therefor,  and,  also,  sheds,  stores  and  warehouses  for  the  recep- 
tion and  storage  of  wheat,  grain  and  other  produce  and  any  other 
goods,  wares,  merchandise  and  effects,  and  generally,  to  carry  on 
an  elevator  and  storage  business. 

FORM  No.  178. 
THEATRE. 

To  erect  a  building  to  be  used  as  a  theatre  or  opera  house,  and 
to  manage  or  lease  the  same  for  the  purposes  of  a  theatre  or  opera 
house,  and  to  lease  any  stores  or  offices  forming  a  portion  or  por- . 
tions  of  the  said  building. 


452  forms.         .  [No.  179 

FORM  No.  179. 

THEATRE  (ANOTHER  FORM). 

(a)  To  produce,  own,  purchase  and  present,  and  to  license 
others  to  produce  and  present  theatrical  plays,  operas,  circus  per- 
formances, vaudeville  novelties  and  all  other  forms  of  entertain- 
ment or  amusement  usually  presented  in  theatres,  opera  houses, 
parks  and  other  places  of  entertainment  or  amusement ;  (6)  To  hold, 
sell,  assign  and  transfer,  copyrighted  and  uncopyrighted  plays  and 
operas,  and  all  scenery  and  properties,  and  all  patented  and  un- 
patented devices  which  may  be  used  in  connection  with  theatres, 
opera  houses,  parks  and  places  of  entertainment  or  amusement ;  (c) 
To  build,  own,  lease,  rent  or  otherwise  acquire  and  hold  theatres, 
playhouses,  music  halls,  parks  and  other  places  where  theatrical, 
operatic  and  vaudeville  performances  and  other  forms  of  enter- 
tainment or  amusement  may  be  presented ;  (d)  To  give  public  or 
private  performances  of  any  kind  therein  or  anywhere  else;  and  (e) 
To  carry  on  the  business  of  a  refreshment  room  and  caterers  for 
places  of  entertainment  and  amusement  generally. 

FORM  No.  180. 

TIMBER. 

(a)  To  carry  on  business  as  a  timber  merchant,  saw-mill 
proprietor  and  timber-grower  and  to  buy,  sell,  grow,  prepare  for 
market,  manipulate,  export,  import,  and  deal  in  wood  and  timber 
of  all  kinds  and  to  manufacture  and  deal  in  articles  of  all  kinds  in 
the  manufacture  of  which  timber,  or  wood,  is  used,  and,  for  the 
said  purposes,  (1)  To  purchase,  lease  or  acquire  water  or  other 
power  and  to  use  the  same  and  to  lease  or  otherwise  dispose  of 
any  surplus  thereof;  (12)  To  acquire  by  purchase  or  otherwise  tim- 
ber of  every  description  and  to  acquire,  hold  and  dispose  of  timber- 
limits  and  licenses ;  (3)  To  purchase,  construct,  charter  and  navi- 
gate steam  or  other  vessels  and  to  construct  and  operate  on  the 
property  of  the  Company  or  on  property  acquired  for  the  purpose, 
tramways  and  railway-sidings ;  (4)  To  carry  on  the  business  of  a 
general  merchant,  and,  (5)  To  manufacture  and  sell  pulp  and  paper 
or  any  product  in  which  pulp  and  paper  may  be  used. 

FORM  No.  181. 

TOBACCO. 

To  purchase,  manufacture  and  sell  tobacco  and  the  products  of 
tobacco,  and  such  goods  as  are  usually  sold  in  connection  therewith. 
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FORM  No.   182. 

TOWING. 

To  carry  on  the  business  of  towing  and  wrecking,  and  all 
business  that  may  lawfully  be  done  by  means  of  tugs  and  the  ap- 
pliances and  machinery  used  therewith,  and  for  the  said  purpose, 
to  acquire,  own  and  operate  tugs,  scow3,  boats,  vessels,  pumps, 
docks  and  other  appliances  and  machinery. 

FORM  No.  183. 

TRANSFER. 

(a)  To  carry  on  the  business  of  transferring  from  place  to  place 
goods,  wares,  merchandise  and  persons  by  means  of  carts,  waggons, 
carriages,  omnibusses  and  other  vehicles,  and  any  business  inci- 
dental, thereto;  (b)  To  carry  on  the  business  of  warehousemen  and 
keepers  of  warehouses,  yards  and  other  places  for  the  storage  of 
goods,  wares  and  merchandise,  and  any  business  incidental  thereto. 

FORM  No.  184. 

TRANSIT. 

(a)  To  operate  and  sail  vessels  and  employ  them  in  the  general 
transportation  business  as  ocean  and  inland  carriers  and  carry  on 
any  business  connected  therewith;  (6)  To  purchase  or  receive  gifts 
of  land  or  sites  suitable  for  the  construction  of  docks  to  be  used 
by  the  company's  vessels,  or  vessels  of  any  other  company,  or  pur- 
chase elevators,  warehouses,  wharves,  jetties  or  piers  as  may  be 
required ;  (c)  To  construct  by  contract  or  otherwise  basins,  docks, 
jetties,  wharves,  warehouses  or  other  buildings  at  any  point  or 
points  where  the  company's  vessels  may  call  at  or  trade  with,  in- 
cluding the  terminal  ports  which  may  be  deemed  necessary  or  use- 
ful to  the  company  and  to  carry  on  the  business  of  warehousemen, 
wharfingers  and  carriers  of  passengers  and  goods  of  every  descrip- 
tion ;  (d)  To  purchase,  construct  or  otherwise  acquire  steamers, 
barges,  or  any  other  kind  of  craft  suitable  for  ocean  or  inland 
navigation,  also  to  charter  any  steamer  or  vessel  that  may  be  con- 
sidered desirable  and  advantageous  to  the  company,  either  for  the 
inland  or  ocean  navigation ;  (e)  To  acquire  by  purchase,  lease  or 
otherwise  howsoever  any  other  marine  transportation  company,  and 
to  acquire  rights  over  or  in  connection  with  them  or  any  of  them  ; 
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(5)  To  establish  and  maintain  agencies  of  this  company  to  carry  on 
in  Canada,  Great  Britain  and  elsewhere  any  business  or  trade  that 
may  be  directly  or  indirectly  required  for  or  capable  of  being  used 
in  connection  with  any  of  the  objects  of  the  company;  (6)  To  distri- 
bute any  of  the  assets  or  property  of  the  company  among  the  mem- 
bers in  specie  or  otherwise,  but  so  that  no  distribution  amounting 
to  a  reduction  of  capital  be  made  without  the  sanction  of  the  court, 
where  necessary. 

FORM  No.  185. 
TWINE. 

To  manufacture,  buy,  sell,  trade  and  deal  in  rope,  cordage, 
twine,  oakum  and  other  products  and  manufactures  of  hemp,  jute, 
flax,  manilla,  sisal,  cotton,  paper  and  other  fibres,  and  for  such 
purposes  to  acquire  patents  for  the  manufacture  of  all  such  goods, 
and  to  manufacture  and  sell  all  machinery  covered  by  such  patents 
and  to  sell  such  patents  or  right  to  manufacture  thereunder. 

FORM  No-   186 

UNDERWRITERS. 

To  carry  on  business  as  brokers  and  agents,  and  to  procure 
capital,  credit  or  other  assistance  for  establishing,  extending  or  re- 
organizing any  enterprise  or  industry  lawfully  carried  on  or  in- 
tended to  be  carried  on  by  any  person  or  corporation. 

FORM  No-  187- 

UPHOLSTERER. 

To  carry  on  in  all  its  branches,  the  business  of  an  upholsterer, 
decorator,  repairer  of  and  »  cleaner  of  carpets,  furniture  and 
hangings  and  of  a  manufacturer  of  and  dealer  in  awnings. 

FORM  No.  188. 

WAGON. 

To  manufacture,  sell  and  deal  in  wagons,  sleighs,  farm  and 
railroad  cartgj  carriages  and  vehicles  of  all  descriptions. 
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FORM  No.  189. 

WAREHOUSE. 

To  carry  on,  in  all  its  branches,  the  business  of  a  navigation, 
transportation,  warehousing,  wharfinger  and  grain-elevating  com- 
pany, and,  for  the  said  purposes,  to  own  and  operate  vessels,  ware- 
houses, docks  and  elevators,  and,  as  a  source  of  revenue  in  the 
carrying  trade  of  the  company,  to  deal  in  goods,  wares  and  mer- 
chandise. 

FORM  No.  190. 

WATER  AND  GAS. 

Subject  to  the  provisions  of  The  Ontario  Gas  and  Water  Act,  to 
construct;  complete,  acquire  and  maintain  works  for  supplying 
water  and  gas  in  the  said  Town  of 

FORM  No.  191. 

WATER  POWER. 

(a)  To  purchase,  lease  or  acquire  and  develop  water  or  other 
power,  and  to  use  the  same  and  to  lease,,  sell  or  otherwise  dispose 
of  any  surplus  thereof,  and  (o)  To  purchase,  lease,  take  in  ex- 
change or  otherwise  acquire  lands  or  interests  therein,  together 
with  any  buildings  or  structures  that  may  be  on  the  said  lands  or 
any  of  them,  and  to  sell,  lease,  exchange,  mortgage  or  otherwise 
dispose  of  the  whole,  or  any  portion  of  the  lands,  and  all  or  any  of 
the  buildings,  or  structures  that  are  now  or  may  hereafter  be  erected 
thereon,  and  to  take  and  hold  mortgages  for  any  unpaid  balance  of 
the  purchase  money  on  any  of  the  lands,  buildings  or  structures  so 
sold,  and  to  otherwise  improve,  alter  and  manage  the  said  lands 
and  buildings ;  Provided,  however,  that  except  as  to  taking  and 
holding  mortgages  as  aforesaid,  nothing  herein  contained  shall  be 
deemed  to  empower  the  company  to  make  loans,  whether  for  build- 
ing purposes  or  not  upon  lands  not  the  property  of  the  company, 
or  upon  land  which,  though  once  the  property  of  the  company,  has 
by  any  deed,  conveyance,  transfer  or  alienation  become  the  property 
of  another. 

FORM  No.  192. 

WIRE  AND  NAIL. 

To  manufacture  and  draw  wire  of  all  descriptions,  and  to  deal 
in  the  same  and  in  the  products  thereof  of  whatever  form  ;  to 
manufacture  ard  deal  in  plumbers  and  painters'  supplies. 
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FORM  No.  193. 

WOOLLEN  MILLS. 

To  carry  on  the  business  of  manufacturing,  dealing  in,  buying 
and  selling  wool,  silk  and  cotton,  woollen  goods,  worsted,  silk  and 
cotton  goods  and  all  textile  fabrics  and  yarns,  composed  wholly  or 
in  part  of  wool,  worsted,  silk  or  cotton,  and  dealing  in  and  vending 
products  of  their  own  and  other  mills,  and  all  other  commodities 
connected  therewith;  (b)  To  buy,  sell,  manufacture  and  generally 
deal  in  custom  and  ready-made  clothing,  knit  goods,  rugs,  and 
felts  for  all  purposes;  (c)  To  acquire," construct  and  operate  machin- 
ery and  plant  for  the.  manufacture  of  worsted  yarns,  fabrics,  braids 
and  other  materials  composed  wholly  or  in  part  of  worsted,  and  for 
the  purposes  of  the  company  to  construct,  maintain  and  operate 
machinery  for  the  production  and  distribution  of  electricity  for  the 
purposes  of  light,  heat  and  power. 


FORM  No.  196. 

.  PETITION  FOB  LETTERS  PATENT.* 

To  His  Honour  The  Lieutenant-Governor  or  the    Province    of 
Ontario. 

The  petition  of  William  John  Thomas,  Poundryman;  Samuel 
Andrew  Thomson,  Machinist;  Thomas  Taylor,  Gentleman;  and 
Thomas  Bright  Taylor,  Stove  Manufacturer,  all  of  the  City  of 
Hamilton,  in  the  County  of  Wentworth,  and  Province  of  Ontario ; 
Henry  Victor  Taylor,  of  the  City  of  New  York,  in  the  State  of 
New  York,  one  of  the  United  States  of  America,  Moulder,  and 
George  Peter  Sharpe,  of  the  City  of  Edinburgh,  in  that  part  of 
the  United  Kingdom  of  Great  Britain  and  Ireland  called  Scotland, 
Capitalist. 

Humbly  sheweth  as  follows:  — 

1.  Your  petitioners  are  desirous  of  obtaining  by  Letters  Patent, 
under  the  Great  Seal,  a  charter,  under  the  provisions  of  The  On- 
tario Companies  Act,  constituting  your  petitioners  and  such  others 
as   may  become   shareholders   in  the    Company   thereby   created,    a 

*  For  form  of  petition  for  »  company  without  share  capital 
see  Schedule  C  Ontario  Companies  Act. 
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body  corporate  and  politic  under  the  name  of  The  Hamilton  Stove 
Company  (Limited),  or  such  other  name  as  shall  appear  to  Your 
Honour  to  be  proper  in  the  premises. 

2.  Your  petitioners  have  satisfied  themselves  and  are  assured 
that  the  corporate  name  under  which  incorporation  is  sought  is 
not  on  any  public  ground  objectionable,  and  that  it  is  not  that  of 
any  known  company,  incorporated  or  unincorporated,  or  of  any 
partnership  or  individual,  or  any  name  under  which  any  known 
business  is  being  carried  on,  or  so  nearly  resembling  the  same  as  to 
deceive  (a). 

3.  Your  petitioners  have  satisfied  themselves  and  are  assured 
that  no  public  or  private  interest  will  be  prejudicially  affected  by 
the  incorporation  of  your  petitioners   as  aforesaid  (b). 

4.  Your  petitioners  are  of  the  full  age  of  twenty-one  years. 

5.  The  object  for  which  incorporation  as  aforesaid  is  sought  by 
your  petitioners  is  to  manufacture  and  sell  stoves  and  furnaces. 

6.  The  head  office  of  the  company  will  be  at  Hamilton,  Ont. 

7.  The  amount  of  the  capital  stock  of  the  company  is  to  be  two 
hundred  thousand  dollars. 

8.  The  said  stock  is  to  be  divided  into  four  thousand  shares  of 
fifty  dollars  each. 

9.  The  said  William  John  Thomas,  Thomas  Taylor  and  Thomas 
Bright  Taylor  are  to  be  provisional  directors  of  the'  company  (c). 

10.  That  by  subscribing  therefor  in  a  Memorandum  of  Agree- 
ment and  Stock  Book  duly  executed  in  duplicate,  with  a  view  to 
the  incorporation  of  the  company,  your  petitioners  have  taken  the 
amount  of  stock  set  opposite  their  respective  names  as  follows :  — 

William  John  Thomas  ....   Fifty-nine  thousand  nine  hundred  dollars. 
Samuel  Andrew  Thomson. .  One  hundred  dollars. 
Thomas  Taylor Sixty  thousand  dollars. 

Fifty-nine  thousand  nine  hundred  dollars. 

One  hundred  dollars. 

Twenty  thousand  dollars. 


Thomas  Bright  Taylor. 
Henry  Victor  Taylor  . . 
George  Peter  Sharpe  . . 
* 

*  If  any  payment  in  cash  or  otherwise,  has  actually  been  made 
by  any  petitioner  on  his  stock,  particulars  thereof  may  be  set  out 
here.  If  it  is  desired  to  insert  any  special  provisions  in  the  char- 
ter it  should  be  so  stated  here. 

(a)   Add  here,  when  proper,   "except  the  name   ' '   and 

your  petitioners  elsewhere  show  that  they  have  received  the  neces- 
sary consent  in  writing  under  section  28  of  the  said  Act  to  the  use 
of  the  name  applied  for." 

(6)  If  otherwise,  then  the  interests  liable  to  be  so  affected  shall 
be  set  out  at  length  by  affidavit  to  be  briefly  referred  to  here. 

(c)  The  directors,  who  must  be  at  least  three  in  number,  must 
be  petitioners  and  shareholders.  Each  director  must  hold  stock  ab- 
solutely in  his  own  right. 
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Your  petitioners  therefore  pray  that  Your  Honour  may  be 
pleased  by  Letters  Patent  under  the  Great  Seal  to  grant  a  charter 
to  your  petitioners,  constituting  your  petitioners  and  such  others 
as  have  or  may  become  subscribers  in  the  Memorandum  of  Agree- 
ment and  Stock  Book  of  the  Company  thereby  created,  a  body  cor- 
porate and  politic  for  the  due  carrying  out  of  the  undertaking 
aforesaid. 

And  your  petitioners,  as  in  duty  bound  will  ever  pray. 

Dated  at  Hamilton,  this  15th  day  of  May,  1907. 

(Signatures  of  Witness.)  (Signatures  of 

Petitioners.) 

A.  F.  Lobb,  as  to  W.  J.  Thomas, 

A.  F.  Lobb,  as  to  Thos.  Taylor, 

A.  F.  Lobb,  as  to  Thos.  B.  Taylor, 

John  G.  Gibson,  as  to  S.  A.  Thomson, 

John  G.  Gibson,  as  to  H.  V.  Taylor, 

By  his  Attorney,  Herbert  Mason. 

John  G.  Gibson,  as  to  G.  P.  Sharpe, 

By  his  Attorney,  Herbert  Mason. 


Signatures  should  be  the  ordinary  business  signatures  of  the 
applicants,  and  should  be  witnessed  and  proved  by  persons  who  are 
not  petitioners,  or  directly  interested  in  the  formation  of  the  Com- 
pany. 

Signatures  by  Attorney  must  be  made,  under  a  specific,  not 
general  power,  duly  executed,  which  power  must  accompany  this 
application.  This  Rule  also  applies  to  the  Memorandum  of  Agree- 
ment and  Stock  Book,  but  with  the  addition  that  the  amount  of 
stock  which  is  to  be  taken  by  the  Attorney  for  his  principal  must 
be  stated. 

Witnesses,  in  their  verifying  affidavits,  must  identify  each  signa- 
ture in  the  form  in  which  it  was  made. 
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FORM  No.  197. 

AFFIDAVIT  VERIFYING  PETITION;  AND  AS  TO  NAME  OF 
COMPANY. 


Province  of  Ontario, 
County  of  Wentworth, 

To  Wit  : 


In  the  matter  of  the  application  of 
William  John  Thomas  and  others  for  the 
incorporation  by  the  grant  of  Letters 
Patent  of  The  Hamilton  Stove  Company, 
Limited. 


I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the 
County  of  Wentworth,  Foundryman,  make  oath  and  say :  — 

1.  That  I  am  one  of  the  applicants  herein. 

2.  That  I  have  a.  knowledge  of  the  matter,  and  that  the  allega- 
tions in  the  within  petition  contained,  are,  to  the  best  of  my  know- 
ledge and  belief,  true  in  substance  and  in  fact. 

3.  That  I  am  informed,  and  believe  that  each  petitioner  sign 
ing  the  petition  is  of  the  full  age  of  twenty-one  years,  and  that  his 
name  and  description  have  been  accurately  set  out  in  the  pre- 
amble thereto. 

4.  That  the  proposed  corporate  name  of  the  company  is  not  on 
any  public  ground  objectionable,  and  that  it  is  not  that  of  any 
known  company,  incorporated  or  unincorporated,  or  of  any  part- 
nership or  individual,  or  any  name  under  which  any  known  busi- 
ness is  being  carried  on,  or  so  nearly  resembling  the  same  as  to 
deceive. 

5.  That  I  have  satisfied  myself  and  am  assured  that  no  public 
or  private  interest  will  be  prejudicially  affected  by  the  incorpora- 
tion of  the  Company  as  aforesaid. 

Sworn  before  me  at  the   City  of  Hamilton,  ~| 

in  the   County  of  Wentworth,   this  seven-  I    W.  J.  THOMAS, 
teenth  day  of  May,  A.D.  1907.  J 

John  Roe, 
A  Commissioner,  etc. 

FORM  No.  198. 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION  AND 
MEMORANDUM  OF  AGREEMENT. 

Province  of  Ontario,   \  In  the  matter  of  the    herein    applica- 

County  of  Wentworth,  I  tion  for  the  incorporation  by  the  grant  of 

f  Letters.  Patent    of  The    Hamilton   Stove' 

To  Wit  :  'J  Company,  Limited. 


A..  F.  LOBB, 

(Signature    of  Deponent.) 
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I,  Arthur  Freeman  Lobb,  of  the  City  of  Hamilton,  in  the 
County  of  Wentworth,  Province  of  Ontario,  make  oath  and  say:  — 

1.  That  I  was  personally  present  and  did  see  the  annexed 
Petition  and  Memorandum  of  Agreement  and  Stock  Book  duly 
signed  and  executed  by  William  John  Thomas,  Samuel  Andrew 
Thomson,  Thomas  Taylor  and  Thomas  Bright  Taylor,  four  of  the 
parties  thereto. 

2.  That  I  know  the  said  parties. 

3.  That  I  am  a  subscribing  witness  to  the  said  petition  and 
Memorandum  of  Agreement  and  Stock  Book. 

Sworn  before  me  at  the  City  of 
Hamilton,  in  the  County  of 
Wentworth,  this  Seventeenth 
day  of  May,  A.D.  1907. 

John  Roe, 

A  Commissioner,  etc. 


FORM  No.  199. 

POWER   OF   ATTORNEY   TO  SIGN     PETITION    AND    STOCK 
BOOK  AND   MEMORANDUM  OF  AGREEMENT   (a). 

Know  all  men  by  these  presents  that  I,  George  Peter  Sharpe,  of 
the  City  of  Edinburgh,  in  that  part  of  the  United  Kingdom  of 
Great  Britain  and  .Ireland  called  Scotland,  do  hereby  make,  con- 
stitute and  appoint  Herbert  Mason,  of  the  City  of  Hamilton,  in 
the  Province  of  Ontario,  Esquire,  my  true  and  lawful  attorney,  for 
me  and  in  my  name  and  stead  to  sign  the  petition  of  William  John 
Thomas  and  others  now  seeking  incorporation  under  the  name  of 
The  Hamilton  Stove  Company,  Limited,  under  the  provisions  of 
the  Ontario  Companies  Act,  and  also  in  my  name  and  as  my  act 
and  deed  to  sign  the  Memorandum  of  Agreement  and  Stock  Book 
of  the  said  company  for  four  hundred  shares  of  the  capital  stock 
thereof  at  fifty  dollars  per  share,  and  generally  to  do  all  lawful 
acts  requisite  and  necessary  for  effecting  the  premises,  hereby 
agreeing  to  ratify  and  confirm  all  that  my  said  Attorney  shall  do 
herein. 

(a)  The  power  of  Attorney  should  in  every  case  be  given  for  the 
specific  purpose  in  view,  as  shown  above,  and  not  in  general  terms, 
or  for  general  business,  as  it  will  be  retained  by  the  Provincial 
Secretary. 
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In  "Witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at 
Edinburgh  this  second  day  of  May,  A.D.  1907. 

Signed  and  sealed  in  the  \         G    P    SHARPE. 

presence  of  J-  [Seal.] 

George  Inglis  J 

A  similar  Power  of  Attorney  must  be  furnished  by  Mr.  H.   V. 
Taylor. 


FORM    No.  200. 

AFFIDAVIT  VERIFYING  POWER  OF    ATTORNEY. 


City  of  Edinburgh, 
County  of  Edinburgh, 
Scotland. 


In  the  matter  of  the  Power  of  Attor- 
ney given  by  George  Peter  Sharpe,  of 
the  City  of  Edinburgh,  Capitalist,  to 
Herbert  Mason,  of  the  City  of  Hamilton, 
in   the  Province  of  Ontario,    Esquire. 


I,  George  Inglis,  of  the  City  of  Edinburgh,  Student-at-Law, 
make  oath  and  say  :  — 

1.  That  I  was  personally  present  and  did  see  the  Power  of  At- 
torney hereunto  annexed  duly  signed  and  sealed  by  George  Peter  « 
Sharpe,  one  of  the  applicants  for  incorporation   as   The  Hamilton 
Stove  Company,  Limited. 

2.  That  I  know  the  said  George  Peter  Sharpe. 

3.  That  the  signature  "G.  P.  Sharpe"  is  of  the  proper  hand- 
writing of  the  said  George  Peter  Sharpe. 

4.  That  the  signature  "Geo.  Inglis,"  attesting  the  signature 
aforesaid,  as  the  witness  thereto,  is  the  true  signature  of  me,  this 
deponent. 

Sworn  before  me  at  the  City  of  Edinburgh,     )     rvr.    TMrT  TQ 
this  second  day  of  May,  1907.  J 

(L.S.)  Peter  Rowe. 

Notary  Public. 

A  similar  affidavit  should  be  furnished  verifying  Mr.  Taylor's 
Power  of  Attorney. 
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FORM   No.  201. 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION  AND 
MEMORANDUM  OF  AGREEMENT  AND  STOCK  BOOK 
WHEN  SIGNED  UNDER  POWER  OF  ATTORNEY. 


Province  of  Ontario, 
County  of  Wentworth, 
To  Wit  : 


In  .  the  matter  of  the  application, 
under  the  Ontario  Companies  Act,  of  Wil- 
liam John  Thomas  and  others  for  Incor- 
poration as  The  Hamilton  Stove  Com- 
pany, Limited. 


I,  John  George  Gibson,  of  the  City  of  Hamilton,  in  the  County 
of  Wentworth,  Student-at-law,  make  oath  and  say:  — 

1.  That  1  was  personally  present  and  did  see  Henry  Victor  Tay- 
lor, one  of  the  applicants  for  incorporation  by  Letters  Patent  of 
the  said  Company,  by  his  Attorney  Herbert  Mason,  duly  author- 
ized in  that  behalf,  sign  the  petition  and  Memorandum  of  Agree- 
ment and  Stock  Book  hereunto  annexed,  and  marked  as  Exhibit 
"A"  to  this,  my  affidavit. 

2.  That  I  was  personally  present  and  did  see  George  Peter 
Sharpe,  one  of  the  applicants  for  incorporation  by  Letters  Patent 
of  the  said  Company,  by  his  Attorney,  Herbert  Mason,  duly  author- 
ized in  that  behalf,  sign  the  petition  and  Memorandum  of  Agree- 

i  ment  and   Stock  Book  hereunto  annexed,   and   marked   as   Exhibit 
"A"  to  this  my  affidavit. 

3.  That  I  know  the  said  Herbert  Mason! 

4.  That  the  signatures  "H.  V.  Taylor"  and  "G.  P.  Sharpe"  are 
of  the  proper  handwriting  of  the  said  Herbert  Mason. 

5.  That  the  signatures  "Jno.  G.  Gibson,"  attesting  the  signa- 
tures hereinbefore  mentioned,  are  the  true  signatures  of  me,  this 
deponent. 

Sworn  before  me  at  the  City  of  Hamilton^ 
in  the  County  of  Wentworth,  this  seven- 
teenth day  of  May,  A.D.  1907. 

JNO.  G.  GIBSON. 

John  Roe, 

A  Commissioner,  etc. 


No.  202.] 


MEMORANDUM  OF  AGREEMENT. 
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FORM  No.  211. 
BY-LAWS. 

Much  care  should  be  exercised  in  the  preparation  of  by-laws. 
Generally  a,  set  of  by-laws  in  use  by  some  other  company  is  taken, 
a  few  names  and  dates  inserted  and  the  set  adopted.  This  slipshod 
method  usually  results  in  unforseen  difficulties,  misunderstandings 
and  possibly  litigation. 

As  it  is  impossible  to  frame  a  set  of  by-laws  that  will  be  proper 
and  sufficient  for  all  kinds  of  companies  organized  under  the  laws 
of  different  Provinces,  the  following  are  given  as  examples  of  by- 
laws in  general,  which  companies  can  alter  to  suit  their  respective 
circumstances  and  requirements.  The  first  task  of  a  person  about 
to  draw  up  a  set  of  by-laws  should  be  to  examine  carefully  the 
charter  of  the  company  and  the  statutes  under  which  it  is  incor- 
porated. After  he  has  done  that,  he  may  derive  some  assistance 
from  an  examination  of  the  following  table.  Nothing  that  is 
needless  should  be  included,  and  nothing  necessary  should  be 
omitted.  By-laws  must  have  a  preamble  and  an  enacting  clause  as 
given  herewith.  They  should  be  grouped  or  classified  so  that  those 
relating  to  any  matter  may  be  easily  found. 

Whereas,  the  Directors  of  The  Hamilton  Stove  Company, 
Limited,  deem  it  expedient  that  certain  By-laws  for  regulating  the 
affairs  of  the  company  should  be  made. 

Now  therefore  be  it'  enacted,  and  it  is  hereby  enacted. 

MEETINGS. 

1.  That  the  annual  meeting  of  the  shareholders  shall  be  held  at 
the  office  of  the  company  in  the  City  of  ,  at  eleven  a.m., 
on  the  fourth  Wednesday  in  the  month  of  January,  in  each  year,  to 
receive  the  report  of  the  directors  for  the  past  year,  to  elect  Direc- 
tors for  the  ensuing  year,  and  for  all  other  general  purposes  relat- 
ing to  the  management  of  the  company's  affairs. 

2.  That  a  general  meeting  of  the  shareholders  may  be  called  at 
any  time  by  the  Directors  whenever  they  deem  the  same  necessary 
or  advisable  for  any  purpose,  and  it  is  incumbent  on  the  President 
to  call  a  special  meeting  of  the  shareholders  whenever  required  so 
to  do  in  writing  by  the  holders  of  not  less  than  one-tenth  of  the 
subscribed  capital  stock  of  the  company,  for  the  transaction  of 
any  business  specified  in  such  written  requisition  and  notice  calling 
the  meeting. 

3.  That  notice  of  the  time  and  place  of  holding  the  annual, 
special  or  other  meetings  of  the  shareholders  of  this  company  shall 
be  given   by  mailing   a   circular  addressed   to    each  shareholder    at 
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his  last  address  as  shewn  by  the  books  of  the  company,  at  least  ten 
(10)  days  previous  to  the  time  appointed  for  holding  such  meet- 
ing (d). 

That  at  annual,  general  and  special  meetings  of  the  company 
the  quorum  (b)  shall  be  ascertained  as  follows,  that  is  to  say,  if 
the  shareholders  at  the  time  of  the  meeting  do  not  exceed  ten  in 
number,  the  quorum  shall  be  three ;  if  they  exceed  ten  there^  shall 
be  added  to  the  above  quorum  one  for  every  four  additional  share- 
holders up  to  fifty,  and  one  for  every  ten  additional  shareholders 
after  fifty,  with  this  limitation,  that  no  quorum  shall  in  any  case 
exceed  twenty. 

4.  That  meetings  of  the  directors  shall  be  held  as  often  as  the 
business  of  the  Company  may  require,  and  shall  be  called  by  the 
President. 

5.  That  at  general  meetings  of  the  Company,  every  shareholder 
shall  be  entitled  to  as  many  votes  as  he  owns  shares  in  the  Com- 
pany, and  may  vote  by  proxy  duly  appointed  in  writing  (c). 

6.  That  questions  at  meetings  shall  be  decided  by  a  majority  in 
value  of  the  shareholders  present,  either  in  person  or  by  proxy, 
and  in  case  the  number  of  votes  is  equal,  the  President  or  Chair- 
man shall  have  a  deciding  or  casting  vote. 

DIRECTORS. 

7.  That  the  affairs  of  the  company  shall  be  managed  by  a 
Board  of  three  directors,  of  whom  two  shall  form  a  quorum. 

8.  That  the  President  and  Vice-President  shall  be  chosen  by  the 
directors  from  amongst  themselves  at  the  first  board  meeting  after 
the  annual  meeting. 

9.  That  the  President  shall,  if  present,  preside  at  all  meetings 
of  the  company.  He  shall  call  meetings  of  the  Board  of  Directors 
and  shareholders  when  necessary,  and  shall  advise  with  and  render 
such  assistance  to  the  manager  as  may  be  in  his  power.  In  his 
absence  the  Vice-President  shall  have  and  exercise  all  the  rights 
and  powers  of  the  President.  A  director  may  at  any  time  summon 
a  meeting  of  directors. 

(o)  Or  by  publishing  the  same  in  some  newspaper  published 
at  or  near,  as  may  be,  to  the  office  or  chief  place  of  business  of  the 
Company. 

(b)  This  by-law  provides  for  a  quorum.  It  is  questionable 
whether  such  is  necessary.  If  all  shareholders  have  notice,  as  is 
provided,  the  business  of  the  company  should  go  on.  Provi- 
sions for  a  quorum  more  often  lead  to  obstruction  than  good 
business. 

(c)  Any  one  may  be  a  proxy  under  the  Ontario  or  Quebec 
Acts.  The  Dominion  Act,  Sec.  88,  however,  requires  the  holder 
of  a  proxy  to  be  himself  a  shareholder. 
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10.  That  questions  arising  at  any  meeting  of  Directors  shall  be 
decided  by  a  majority  of  votes.  In  case  of.  an  equality  of  votes, 
the  chairman,  in  addition  to  his  original  vote,  shall  have  a.  casting 
vote. 

11.  That  the  secretary  shall  keep  a  record  of  the  proceedings  at 
all  meetings  of  the  board  and  of  the  shareholders  of  the  company, 
and  shall  be  the  custodian  of  the  seal  of  the  company,  and  of  all 
books,  papers,  records,  etc.,  belonging  to  the  Company,  which  he 
shall  deliver,  when  authorized  so  to  do  by  a  resolution  of  the  board, 
to  such  person  or  persons,  as  may  be  named  in  the  resolution. 

12.  That  any  shareholder  not  in  arrears  for  payments  for  calls 
upon  his  stock  may  be  elected  a  director. 

13.  That  the  directors  shall  hold  office  for  one  year,  and  until 
their  successors  shall  be  elected. 

14.  That  in  case  of  the  death  of  a,  director,  or  his  being  unable 
to  act  as  such,  or  his  ceasing  to  be  a  shareholder,  the  vacancy 
thereby  created  may  be  filled  for  the  unexpired  portion  of  the  term 
by  the  board  from  among  the  qualified  shareholders  of  the  company. 

15.  That  directors,  as  such,  shall  not  receive  any  stated  salary 
for-  their  services,  but  by  resolution  of  the  board  may  be  allowed 

dollars  for  attendance  at  each  regular  or  special  meeting  of 
the  board,  if  present  at  roll-call  and  until  adjournment,  unless 
excused. 

16.  That  the  board  shall  from  time  to  time  fix  the  salary  or 
wages  to  be  paid  officers  of  the  company. 

EXECUTIVE   COMMITTEE    (o). 

17.  There  shall  be  a  committee  of  directors  called  the  executive 
committee,  consisting  of  the  President,  the  Vice-President,  and  not 
less  than  nor  more  than  other  directors,  who  shall  be 
elected  annually  by  the  board.  The  President,  or,  in  his  absence, 
the  Vice-President,  shall  be  the  chairman  of  such  executive  com- 
mittee. 

Whereas  the  number  of  directors  of  this  company  is  seven,  and 
it  is  desirable  to  authorize  said  directors  to  delegate  their  powers 
to  an  Executive  Committee  of  three.  Now,  therefore,  be  it  re- 
solved, that  the  directors,  of  the  company  may  delegate  any  of  their 
powers  to  an  Executive  Committee  consisting  of  not  less  than  three 
to  be  elected  by  the  directors  from  their  number. 

(a)  Sec.  82  of  the  Ontario  Companies  Act  provides  that  the 
shareholders  may  by  resolution  authorize  the  directors  to  delegate 
their  powers  to  an  executive  committee.  This  form  may  be  used 
for  that  purpose. 
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The  executive  committee  shall,  when  the  board  is  not  in  ses- 
sion, supervise  and  control  the  operations,  and  superintend  the 
business  of  the  company  generally. 

The  executive  committee  shall  meet   on  in  every  week, 

if  necessary,  and  at  such  other  times  as  they  may  appoint,  and  also 
at  the  call  of  the  President,  the  Vice-President  or  the  manager. 

Minutes  of  the  proceedings  of  the  executive  committee  shall 
be  kept  in  a  book  provided  for  that  purpose,  which  shall  always  be 
open  for  the  inspection  of  any  director. 

The  board  of  directors,  may,  if  they  see  fit,  fill  any  vacancy 
which  may  occur  Upon  the  executive  committee  for  the  unex- 
pired remainder  of  the  term  by  appointing  thereto  any  qualified 
director. 

Every  member  of  the  executive  committee  shall  be  paid  for 
each  attendance  at  the  meetings  of  the  committee  such  sum  as 
shall  be  fixed  from  time  to  time  by  resolution  of  the  board  of  direc- 
tors. 


18.  That  the  common  seal  of  the  company  shall  be  of  a  design 
formed  by  two  concentric  circles,  between  which  shall  be  the  name 
of  the  company  in  full,  and  in  the  centre  shall  be  inscribed  "In- 
corporated 1907,"  and  such  seal,  an  impression  of  which  appears 
on  the  margin  hereof,  is  hereby  adopted  as  the  common  seal  of  the 
company. 

Whenever  used  this  seal  shall  be  authenticated  by  the  signa- 
tures of  the  President  and  Secretary. 

19.  That  the  office  of  director  shall  be  vacated,  (a)  If  he  is 
found  lunatic  or  becomes  of  unsound  mind.  (6)  If  he  is  absent 
from  the  meetings  of  the  directors  during  a  period  of  three 
calendar  months  without  special  leave  of  absence  from  the  direc- 
tors, (c)  If  he  is  requested  in  writing  by  all  his  co-directors  to  re- 
sign, (d)  If  by  notice,  in  writing,  to  the  company  he  resign  his 
office. 


20.  That  calls  upon  subscribed  stock  shall  be  made  from  time  to 
time  as  the  board  may  determine — no  call  shall  exceed  twenty-five 
per  cent,  of  the  subscribed  stock,  and  there  shall  be  an  interval 
of  at  least  thirty  days  between  calls. 

21.  That  it  shall  not  be  compulsory  on  the  board  to  receive  full 
payment  of  any  share  or  shares  until  the  same  shall  have  been  de- 
manded by  call. 
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22.  That  the  board  shall  have  power  to  summarily  forfeit 
shares  and  the  money  paid  thereon,  upon  which  any  call  shall  have 
remained  unpaid  for  six  months  after  it  shall  be  due  and  payable, 
and  such  forfeited  stock  shall  thereupon  become  the  property  of 
the  Company,  and  may  be  disposed  of  in  such  manner  as  the  Com- 
pany in  general  meeting  think  fit. 

23.  That  receipts  for  payment  of  calls  shall  be  issued  from  time 
to  time  as  such  payments  are  made,  but  stock  certificates  shall 
only  be  issued  when  shares  are  fully  paid  up,  and  both  receipt  and 
certificate  shall  be  authenticated  by  the  signatures  of-  the  President 
and  Secretary,  and  sealed  with  the  Company's  seal. 

24.  That  shareholders  may,  with  the  consent  of  the  Board,  but 
not  otherwise,  transfer  their  shares,  and  such  transfers  .shall  be 
recorded  in  a  book  provided  for  the  purpose,  and  signed  by  the 
shareholder  and  his  transferee  and  duly  witnessed,  but  no  person 
shall  be  allowed  to  hold  or  own  stock  in  the  Company  without  the 
consent  of  the  Board  (a). 

ACCOUNTS. 

25.  That  the  directors  shall  cause  true  accounts  to  be  kept, — 
Of  the  stock-in-trade  of  the  Company. 

Of  the  sums  of  money  received  and  expended  by  the  Company, 
and  the  matter  in  respect  of  which  such  receipt  and  expenditure 
takes  place;  and, 

Of  the  credits  and  liabilities  of  the   Company. 

26.  That  the  books  shall  be  kept  at  the  head  office  of  the  com- 
pany, and  shall  be  open  to  the  inspection  of  the  members  during 
the  hours  of  business  (b). 

27.  That  once  at  least  in  every  year  the  directors  shall  lay  be- 
fore the  Company  in  general  meeting  »  statement  of  the  income  and 
expenditure  for  the  past  year.  A  balance  sheet  shall  be  made  out 
in  every  year,  or  oftener,  if  desirable,  and  laid  before  the  Com- 
pany in  general  meeting,  and  such  balance  sheet  shall  contain  a 
summary  of  the  property  and  liabilities  of  the  Company  arranged 
under  the  necessary  headings. 

(a)  This  rule  may  be  desirable  under  certain  circumstances, 
but  as  a  general  thino;  the  owner  of  fully  paid-up  shares  can  trans- 
fer them  at  will.  The  consent  of  the  Board  must  be  had  when 
transferring  shares  that  are  not  fully  paid-up,  and  the  new  holder 
should  be  as  responsible  a  person  as  the  old. 

(b)  Restrictions  as  to  the  time  and  manner  of  inspecting  the 
books  may,  subject  to  the  provisions  of  the  Statutes,  be  imposed  by 
the  Company  in  general  meeting,  or  it  may;  in  certain  cases,  be 
well  to  strike  this  by-law  out  altogether. 
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BANK  ACCOUNT. 

28.  That  a  bank  account  shall  be  kept  in  the  name  of  the  Com- 
pany at  a  bank  to  be  selected  by  the  Board. 

CHEQUES  FOB   MONEY. 

29.  That  all  cheques,  drafts  or  orders  for  the  payment  of  money 
shall  be  signed  by  the  Treasurer  and  countersigned  by  either  the 
President  or  Vice-President. 

No  cheques  shall  be  signed  by  both  the  Treasurer  and  Presi- 
dent, or  the  Vice-President,  in  blank. 

DIVIDENDS    (a) — RESERVE    PUNDi 

30.  Dividends  upon  the  capital  stock  of  the  company,  when 
earned,  shall  be  paid  semi-annually  on  the  first  days  of  and 

in  each  year. 
Before  payment  of  any  dividends  or  making  any  distribution 
of  profits,  there  may  be  set  aside  out  of  the  net  profits  of  the  com- 
pany such  sum  or  sums  as  the  directors  from  time  to  time  in  their 
absolute  discretion  think  proper  as  a  reserve  fund  to  meet  con- 
tingencies, or  for  equalizing  dividends,  or  for  repairing  or  main- 
taining any  property  of  the  company,  or  for  any  other  such  pur- 
pose as  the  directors  shall  think  conducive  to  the  interests  of  the 
company. 

SOLICITOR. 

31.  That  Charles  Brown,  of  Hamilton,  Esq.,  shall  be  the  Solici- 
tor of  the  Company,  but  he  may  at  any  time  be  removed  by  a  reso- 
lution of  the  Company,  passed  in  general  meeting. 

AUDITORS. 

32.  That  one  or  more  auditors  shall  be  appointed  annually  by 
the  shareholders  at  the  annual  general  meeting,  whose  duty  it  shall 
be  to  examine  and  audit  all  books,  vouchers  and  accounts  of  the 
Company  and  all  documents  having  reference  to  the  business  there- 
of. They  shall  be  supplied  with  a  list  of  all  books  kept  by  the  Com- 
pany and  with  a  copy  of  the  balance  sheet  and  abstract  of  the 
affairs  thereof,  and  it  "shall  be  their  duty  to  examine  the  same  and 
make  a  report  thereon  to  the  board  as  soon  after  the  close  of  the 
financial  year  as  possible,  together  with  such  suggestions  or  recom- 
mendations as  they  may  think  fit.  Their  remuneration  shall  be 
$           each,  per  annum. 

(a)  See  Resolution,  Form  No.  281. 
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DECLARATION    OF    SECRECY. 

33.  Every  director,  manager,  auditor,  trustee,  officer,  servant, 
agent,  accountant,  or  other  person  employed  in  the  business  of  the 
Company,  shall,  before  entering  upon  his  duties,  sign  a  declara- 
tion pledging  himself  to  observe  strict  secrecy  respecting  all  trans- 
actions of  the  Company  with  the  customers  and  the  state  of  ac- 
counts with  individuals,  and  in  matters  relating  thereto,  and 
shall  by  such  declaration  pledge  himself  not  to  reveal  any  of  the 
matters,  which  may  come  to  his  knowledge  in  the  discharge  of  his 
duties,  except  when  required  so  to  do  by  the  directors  or  any 
meeting,  or  by  a  court  of  law,  or  by  the  person  to  whom  such  mat- 
ters relate,  and,  except  so  far  as  may  be  necessary,  in  order  to 
comply  with  any  of  the '  provisions  in  these  presents  contained. 

CHANGING  BY-LAWS. 

34.  That  the  Board  may  from  time  to  time  repeal,  amend  and 
re-enact  these  by-laws,  but  such  change,  unless  in  the  meantime 
confirmed  at  a  general,  meeting  duly  called  for  the  purpose,  shall 
only  have  force  until  the  next  annual  meeting  of  the  Company,  and 
if  not  confirmed  thereat,  shall  from  that  time  only  cease  to  have 
any  force. 

FORM    No.  212. 

BY-LAW  UNDER  ONTARIO  COMPANIES'  ACT,  FIXING  AND 
DECLARING  RATE  OF  DISCOUNT. 

By-law  No.  of  The  Mining  Company,  Limited 

(No  personal  liability),  fixing  and  declaring  the  rate  of  discount  at 
which  shares  are  to  be  sold. 

Whereas  The  Limited  (No  personal  liability)  deem  it  ad- 

vantageous and  proper  to  sell  the  unissued  shares  of  the  Company 
at  a  discount,  as  hereinafter  provided. 

Now,  therefore,  The  Limited,  enacts  as  follows : 

That  the  unissued  shares  of  the  Company  shall  be  sold  at  a  dis- 
count on  their  par  value  of  seventy-five  per  cent.,  and  the  price 
per  share  accordingly  shall  be  twenty-five  ce"nts  instead  of  one  dol- 
lar. 

Passed  by  the  said  Company  this  12th  day  of  October,  A.D. 
1907. 

President. 
[Seal.  J 

Secretary. 
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A  copy  of  the  by-law  must  be  verified  by  an  affidavit,  which 
may  be  adapted  from  Form  230,  and  must  be  transmitted  to  the 
Provincial  Secretary  within  24  hours  after  it  was  sanctioned.  As 
a  matter  of  precaution,  the  shareholder  to  whom  such  stock  is 
issued  should  agree  to  be  subject  to  the  terms  of  this  by-law. 

FORM  No.    213. 

ANOTHER  BY-LAW  UNDER  ONTARIO  COMPANIES'  ACT, 
FIXING  RATE  OF  DISCOUNT  AND  LIMITING  TRANSFER 
OF  SHARES. 

By-law  No.  authorizing  the  sale  of  one  hundred  and  fifty 

thousand  shares  of  the  capital  stock  of  The  Mining  Com- 

pany, Limited  (No  personal  liability),  at  a  discount  of  seventy-five 
per  cent.,  and  limiting  the  transfer  of  the  same. 

Whereas  The  Limited  (No  personal  liability)  deem  it  ad- 

vantageous and  proper  to  issue  one  hundred  and  fifty  thousand 
shares  of  the  capital  stock  of  the  said  Company  at  a  discount  of 
seventy-five  per  cent.,  and  to  limit  the  transfer  of  the  same  until 
the  1st  day  of  November,  1907. 

Now,  therefore,  the  said  The  Limited,  enacts  as  follows : 

That  one  hundred  and  fifty  thousand  shares  fully  paid-up  and 
non-assessable  in  the  capital  stock  of  The  Limited,   be 

issued  at  the  price  or  sum  of  twenty-five  cents  each,  and  that  the 
shares  be  allotted  among  the  applicants  therefor,  or  such  of  them 
as  the  directors  may,  by  resolution  from  time  to  time,  determine. 

Such  shares  at  twenty-five  cents  each  shall  be  sold  upon  the  ex- 
press condition  that  the  same  shall  be  non-transferable  until  the 
first  day  of  November,  1908,  without  the  previous  consent  of  the 
directors,  and  that  the  usual  stock  certificates  shall  not  be  issued 
therefor  until  the  said  first  day  of  November,  1908,  in  order  to 
ensure  that  the  said  shares  so  sold  at  twenty-five  cents  each  may 
not  interfere  with  subsequent  issues  of  stock  at  higher  prices  when 
deemed  advisable. 

Passed  by  the  said  Company  this  12th  day  of  November,  A.D. 

__     ,  ,  President. 

[Seal.] 

Secretary. 

FORM    No.   214. 

BY-LAW  AUTHORIZING   DIRECTORS   TO   BORROW  MONEY, 

ISSUE  DEBENTURES,  ETC. 

Whereas  The  Ontario  Companies'  Act,  Sec.  73,  authorizes  the 
directors  of  this  company  to  borrow  money  for  the  purposes  of  the 
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company,  if  authorized  by  by-law.  And  whereas  it  is  necessary 
and  expedient  to  borrow  money  for  the  purposes  of  the  company. 

Now,  therefore  be  it  enacted,  and  it  is  hereby  enacted,  that  the 
directors  of  the  company  may  borrow  money  upon  the  credit  of 
the  company,  issue  bonds,  debentures  or  other  securities  of  the  com- 
pany, charge,  hypothecate,  mortgage  or  pledge  all  or  any  of  the 
real  or  personal  property,  rights  and  powers  of  the  company  to 
secure  any  such  bonds,  debentures  or  other  securities  or  any  liabil- 
ity of  the  company. 

Passed  by  the  said  company  this  date  of  ,   190 


[Seal.] 


President. 
Secretary. 


FORM  No.  215. 

INSTALMENT  LIST. 

INSTALMENT  NO.    1. 


In  accordance  with  a  resolution  of  the  Board  of  Directors  of 
The  Hamilton  Stove  Company,  Limited,  »  first  call  of  ten  per 
cent,  of  the  Capital  Stock  of  the  Company  is  due  and  payable  on 
the  5th  day  of  May,  1907. 


When 
Eeceived. 

Shareholders' 
Names. 

© 

u 

GO. 

Instalment. 

03 

o> 

e 
i— i 

Amount 
Received. 

Remarks. 

1904 
May    5 . . 

5.. 

5.. 

5 

5.. 
June  5.. 

W.J.Thomas. 
Thos.  Taylor  . 
Thos.B.Taylor 
S.  A.Thomson 
H.V.Taylor.. 
G.  P.  Sharpe  . 

1,198 

1,200 

1,198 

2 

2 

400 

$5,990 

6,000 

5,990 

10 

10 

2,000 

$10  00 

$5,990 

6,000 

5,990 

10 

10 

2,010 

4,000 

20,000 
10 

$10  00 

$20,010 

$20,010 

May  5,  Entered  Cash  Book,  folio  1. 
June  5,  Entered  Cash  Book,  folio  4. 

Note. — An  Instalment  List  is  prepared  immediately  after  any 
call  is  made  upon  the  Capital  Stock. 

*  This  is  for  period  between  5th  May,  when  call  was  payable, 
and  5th  June,   when   it  was  received. 
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FORM   No.   216. 

EXAMPLES   OP  AGENDA  FOR  DIRECTORS*    MEETINGS. 
To  elect  Chairman. 
To  appoint  Secretary. 
To  approve  design  for  seal. 
To  approve  agreement  for  renting  offices. 
To  appoint  a  Committee  to  buy  books  and  furniture. 
To  appoint  a  Solicitor. 
To  appoint  Bankers,  and  give  directions  as  to  opening  account 

and  signature  of  cheques  thereon. 
To  consider  and  approve  prospectus. 

To  draw  cheques  in  favor  of. 
To  read  and  confirm  minutes  of  last  meeting. 
To  produce  bank  book  showing  credit  of  $ 
To  consider  applications  for  shares. 


FORM   No.    217. 

AGREEMENT   APPOINTING    SECRETARY    OR    MANAGER. 

This  agreement,  made  the  day  of  ,  between 

The  Company,  Limited  (hereinafter  called  the  Company),  of 

the  one  part,  and  A.  B.,  of  ,  of  the  other  part.     Whereas  the 

directors  of  the  Company  are  empowered  to  appoint  a  secretary  (or 
manager)  of  the  Company,  either  for  a  fixed  term  or  otherwise,  and 
to  fix  and  determine  his  reimmeration,  which  may  be  by  way  of 
salary  or  otherwise. 

Now  it  is  hereby  agreed  as  follows : 

1.  The  said  B.  shall  be  secretary  (or  manager)  of  the  Company 
for  a  term  of  years,  to  be  computed  from  the  date  hereof. 

2.  There  shall  be  paid  by  the  Company  to  the  said  B.,  as  such 
secretary  (or  manager)  as  aforesaid,  a  salary  at  the  rate  of  $ 
per  annum.     Such  salary  shall  commence  from  the  date  hereof,  and 
shall  be  payable  quarterly  on  every  day  of  day  of 

day  of  ,  and  day  of  ,  the  first  of  such  quarterly 

payments  to  be  made  on  the  day  of 

3.  The  said  B.  shall,  unless  prevented  by  ill-health  during  the 
said  term,  devote  the  whole  of  his  time,  attention,  and  abilities  to 
the  business  of  the  Company,  and  shall  obey  the  orders,  from  time 
to  time,  of  the  Board  of  Directors  of  the  Company,  and  in  all  re- 
spects conform  to,  and  comply  with,  the  directions  and  regulations 
given  and  made  by  them,  and  shall  well  and  faithfully  serve  the 
Company,  and  use  his  utmost  endeavors  to  promote  the  interests, 
thereof. 
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4.  The  said  B.  shall,  during  his  tenure  of  the  said  office,  be  en- 
titled to, leave  of  absence  for  a  period  in  each  year  not  exceeding 

weeks,  and,  unless  otherwise  arranged  between  the  Board  of 
Directors  of  the  Company  and  the  said  B.,  such  leave  of  absence 
shall  be  granted  in  each  year  as  follows,  namely,  from  the  day 

of  to  the  day  of  ,  etc.,  etc.     The   aforesaid 

salary  of  the  said  B.  shall  continue  notwithstanding  such  leave  of 
absence. 

5.  Either  of  the  parties  hereto  may  determine  this  agreement 
by  giving  to  the  other  not  less  than  calendar  months'  notice 
in  writing,  and  upon  the  expiration  of  the  period  specified  in  such 
notice,  the  said  15.  shall  cease  to  be  secietary  (or  manager)  of  the 
Company. 

In  Witness,  etc. 

FORM   No.    218. 

AGREEMENT  OF  AMALGAMATION  BETWEEN  THE 

COMPANY,  LIMITED,   AND  THE  COMPANY, 

LIMITED. 

This  Indenture  made  the  third  day  of  February,  A.D.  one 
thousand  nine  hundred  and  seven. 

Between  :  • — 

The  Company,  Limited,   of  the  first  part,  and  The 

Company,  Limited,  of  the  second  part. 

Whereas  the  companies  parties  hereto  were  incorporated  under 
the  laws  of  the  Province  of  Ontario,  and  have  objects  within  the 
scope  of  the  Ontario  Companies  Act. 

And  whereas  the  companies'  parties  hereto  under  authority 
contained  in  the  said  Ontario  Companies'  Act  have  agreed  to  unite, 
amalgamate  and  consolidate  upon  the  terms  and  conditions  here- 
inafter set  out : 

Now,   therefore,  this  indenture   witnesseth  as  follows :  — 

1.  In  this  agreement  the  phrase  "Amalgamated  Company" 
shall  mean  the  Company  formed  by  the  union,  amalgamation  and 
consolidation  of  the  companies'  parties  hereto. 

2.  The  Company  and  the  Company  hereby 
agree  to  unite,  amalgamate  and  consolidate  their  stock,  property, 
businesses  and  franchises,  and  do  hereby  unite,  amalgamate  and  con- 
solidate their  stock,  property,  businesses  and  franchises  and  form 
one  company  upon  the  terms  and  conditions  hereinafter  set  out. 

3.  The  name  of  the  amalgamated  company  shall  be  "The 
Company,  Limited." 
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4.  The  amount  of  the  capital  stock  of  the  amalgamated  com- 
pany shall  be  $250,000.  The  said  capital  shall  be  divided  into 
shares  of  $100.00  each. 

5.  The  head  office  of  the  amalgamated  company  until  other- 
wise determined  by  by-law  shall  be  at  the  City  of  Toronto,  in  the 
Province  of  Ontario. 

6.  The  number  of  the  Board  of  Directors  of  the  amalgamated 
company  until  otherwise  determined  by  by-law  shall  be  eight.  The 
first  directors  of  the  amalgamated  company  shall  be :  — 

and  they  shall  hold  office  until  the  first  annual  meeting  of  the 
amalgamated  company  for  the  election  of  directors  or  until  their 
successors  are  appointed. 

7.  Each  shareholder  in  The  Company  on  surrender  of 
his  stock  certificate  or  certificates  shall  be  entitled  to  receive,  and 
there  shall  be  issued  to  him  by  the  amalgamated  company,  shares 
as  fully  paid  up,  and  free  from  calls  and  other  liability  to  an 
amount  which  will  give  him  in  such  shares  of  the  amalgamated 
company  an  amount  equal  to  $145.31  for  every  hundred  dollars 
paid  up  upon  the  shares  held  by  him  in  The  Company. 

Provided  always  that  should  any  shareholder  of  The 
Company  become  entitled  under  the  provisions  of  this  paragraph  to 
receive  a  fraction  of  a  share  in  the  amalgamated  company  a  trans- 
ferable fractional  share  certificate  for  such  fraction  shall  be  issued 
to  such  shareholder ;  and  that  any  number  of  such  fractional  certifi- 
cates together  making  up  a  full  share,  shall  be  exchanged  for  a 
certificate  for  a  full  share  on  request  of  the  holder  of  such  fractional 
certificates ;  provided  always  further,  that  a  holder  of  a  frac- 
tional certificate  shall  not  be  entitled  to  receive  any  dividends  in 
respect  of  the  fraction  of  a  share  represented  thereby. 

8.  Each  holder  of  preference  shares  in  The  Company 
shall  be  entitled  to  receive,  and  there  shall  be  issued  to  him  by  the 
amalgamated  company  one  share  in  the  capital  stock  of  the  amal- 
gamated company,  issued  as  fully  paid  up  and  free  from  calls  and 
other  liability  for  every  $100  paid  up  upon  such  preference  shares 
in  The                        Company  held  by  him. 

9.  Each  holder  of  ordinary  shares  in  The  Company 
shall  be  entitled  to  receive,  and  there  shall  be  issued  to  him  by  the 
amalgamated  company  as  fully  paid  up  and  free  from  calls  and 
other  liability,  one  share  in  the  capital  stock  of  the  amalgamated 
company  for  every  $2,000  paid  up  upon  such  ordinary  shares  heTd 
by  him. 

Provided  always,  that  should  any  holder  of  ordinary  stock  in 
The  Company  become  entitled  under  the  provisions  of 

this  paragraph  to  receive  a  fraction  of  a  share  in  the  amalgamated 


480 


FORMS. 


.[No.  218 


company  »  transferable  fractional  share  certificate  for  such,  frac- 
tion shall  be  issued  to  such  holder ;  and  that  any  number  of  such 
fractional  certificates  together  making  up  a  full  share  shall  be  ex- 
changed for  a  certificate  for  a  full  share  on  request  of  the  holder  of 
such  fractional  certificates;  provided  always  further  that  a  holdeF 
of  a  fractional  certificate  shall  not  be  entitled  to  receive  any  divi- 
dends in  respect  of  the  fraction  of  a  share  represented  thereby. 

10.  The  amalgamated  company  shall  possess  all  the  properties, 
real,,  personal  and  mixed,  rights,  privileges  and  franchises,  and 
be  subject  to  all  the  liabilities,  contracts,  disabilities  and  duties 
of  each  of  the  companies  so  consolidated. 

11.  All  rights  of  creditors  to  obtain  payment  of  their  claims 
out  of  the  property,  rights  and  assets  of  the  company  liable  for 
such  claims  and  all  liens  upon  the  property,  rights  and  assets  of 
either  of  such  companies  shall  be  unimpaired  by  such  union,  amal- 
gamation and  consolidation  and  all  debts,  contracts,  liabilities  and 
duties  of  either  of  the  said  companies  shall  thenceforth  attach  to 
the  amalgamated  company  and  be  enforced  against  it  to  the  same 
extent  as  if  the  said  debts,  contracts,  liabilities  and  duties  had 
been  incurred  or  contracted  by  it. 

12.  No  action  or  proceeding  by  or  against  the  companies'  par- 
ties hereto,  or  either  of  them  shall  attach  or  be  affected  by  such 
union,  amalgamation  or  consolidation,  but  for  all  the  purposes  of 
such  action  or  proceeding  such  company  may  be  deemed  still  to 
exist,  or  the  amalgamated  company  may  be  substituted  in  such 
action  or  proceeding  in  the  place  thereof. 

13.  The  by-laws  of  The  Company  shall  so  far  as  ap- 
plicable be  the  by-laws  of  the  amalgamated  company  until  repealed 
amended,   altered  or  added  to  by  the  by-laws  of    the    amalgamated 
company. 

14.  An  application  shall  be  made  to  the  Lieutenant-Governor 
for  Letters  Patent  to  confirm  this  agreement. 

In  witness  whereof  this  Indenture  has  been  duly  executed  by 
the  parties  under  their  corporate  seals,  and  the  hands  of  their 
proper  officers  in  that  behalf. 

Company,  Limited. 
(Seal.) 

President. 


Signed,  sealed  and  delivered,     ' 
In  the  presence  of : 


(Seal.) 


Secretary. 

Company,  Limited. 
President. 

Secretary-Treasurer. 
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We  hereby  certify  that  the  above  agreement  consisting  of  this 
and  the  four  preceding  pages  was  adopted  by  more  than  two-thirds 
in  value  of  all  the  shareholders  of  The  Company, 

Limited,  and  The  Company,  Limited,  at  the  special 

general  meeting  of  the  said  companies  duly  called  for  considering 
the  same  and  held  separately. 

Witness  the  Corporate  Seals  of  the  said  companies  and  our 
hands. 

FORM  No.  219. 

PETITION  FOR  LETTERS  PATENT  CONFIRMING  AN  AGREE- 
MENT OF  AMALGAMATION  BETWEEN  THE 
COMPANY,  LIMITED,  AND  THE  COMPANY, 

LIMITED- 

To 

His  Honour  jhe  Lieutenant-Governor  of  the  Province  of  On- 
tario. 

The  Joint  Petition  of  The  Company,  Limited,  and 

The  Company,  Limited. 

Humbly  sheweth:  — 

1.  That  the  Company,  Limited,  was  incorporated 
under  The  Ontario  Joint  Stock  Companies'  Act  by  Letters  Patent, 
dated  the  23rd  day  of  March,  1881,  and  The  Company, 
Limited,  was  incorporated  by  Letters  Patent  under  The  Ontario 
Companies'  Act,   dated  the  thirtieth  day  of  March,  1901. 

2.  That  the  Board  of  Directors  of  each  of  your  joint  petition- 
ers is  duly  and  lawfully  constituted,  having  regard  to  the  provi- 
sions of  the  statutes  and  by-laws  in  that  behalf. 

3.  That  pursuant  to  the  provisions  of  section  8  of  The  Ontario 
Companies'  Act,  your  petitioners'  directors  have  entered  into  a 
joint  agreement  for  the  amalgamation  of  your  petitioners,  which 
said  agreement  has  been  duly  adopted  by  the  shareholders  of  each 
of  your  petitioners  at  meetings  thereof  duly  called  in  accordance 
with  the  statutes  and  by-laws  in  that  behalf,   and  held  separately 

for  the  purpose  of  taking  the  said  agreement  into  consideration : 

the  said  agreement  having  been  adopted  at  such  meetings  by  more 
than  two-thirds  of  the  votes  of  all  the  shareholders  of  each  of  your 
petitioners. 

4.  That  by  the  said  agreement  the  name  of  the  proposed  amal- 
gamated company  is  to  be  "The  Company,  Limited." 
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5.  That  your  petitioners  are  desirous  of  obtaining  Letters 
Patent  under  the  Great  Seal  of  the  Province  of  Ontario,  confirm- 
ing the  said  agreement. 

6.  That  the  objects  of  the  proposed  amalgamated  company  are 
to  be  those  set  out  in  the  letters  patent  above  referred  to  incorpor- 
ating each  of  your  petitioners. 

7.  That  the  undertaking  of  the  Company  will  be  carried  on 
from  the  City  of  Toronto,  and  that  its  Post  Office  address  will  be 
Toronto. 

8.  That  the  head  office  of  the  Company  will  be  at  the  City  of 
Toronto. 

9.  That  the  amount  of  capital  stock  of  the  Company  will  be 
two  hundred  and  fifty  thousand  dollars  ($250,000). 

-  10.  That  .  are  to  be  the  first 

directors  of  the  Company. 

Your  joint  petitioners  therefore  pray  that  Your  Honour  may 
be  pleased  to  grant  under  the  Great  Seal  Letters  Patent,  confirm- 
ing the  said  agreement  for  amalgamation. 

And  your  joint  petitioners  as  in  duty  bound  will  ever  pray. 
.    Dated  at  Toronto,  this  2nd  day  of  March,  1907.  , 

Witness  :  "1     The  Company,  Limited.  (L.S.) 

President. 
as  to  execution 
by  both  Petitioners.    J  Secretary. 

The  Company,  Limited.  (L.S.) 

President. 

Secretary. 

FORM  No.  221. 

NOTICE  OF  LOSS  OF  CERTIFICATE. 
Lost  or  Mislaid. 
Certificate  No.  37,  dated  13th  September,  1907,  for  five  shares 
of  stock  of  The  Company,  Limited,  issued  to  of  the 

City  of 

Application  having  been  made  to  the  company  to  issue  a  dupli- 
cate of  the  above  certificate,  the  public  is  hereby  warned  against 
negotiating  for,  or  purchasing  the  original. 


Secretary-Treasurer. 
Toronto,  9th  May,  1907. 
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FORM  No.  222. 

INDEMNITY  BOND  FOR  RE-ISSUED   CERTIFICATE. 

Know  all  men  by  these  presents,  that  we  W.  J.  Thomas,  of  the 
City  of  Hamilton,  as  principal,  and  Thomas  Taylor,  of  the  City  of 
Hamilton,  as  surety,  are  held  and  firmly  bound  unto  the  Hamilton 
Stove  Company,  Limited,  a  corporation  duly  organized  under  the 
laws  of  the  Province  of  Ontario,  its  successors  and  assigns,  in  the 
sum  of  five  thousand  dollars  ($5,000),  to  the  payment  of  which  to 
the  said  corporation,  its  successors  and  assigns,  we  do,  by  these 
presents,  jointly  and  severally,  firmly  bind  ourselves,  our  heirs, 
executors  and  administrators. 

Signed  and  sealed,  this  twenty-fourth  day  of  April,  1907. 

The  condition  of  the  above  obligation  is  that :  Whereas  the 
said  W.  J.  Thomas,  the  owner  of  twenty-  five  (25)  shares  of  the 
capital  stock  of  the  Hamilton  Stove  Company,  Limited,  of  the  par 
value  of  $100  each,  has  made  application  to  the  Board  of  Directors 
of  the  said  company  for  the  issue  to  him  of  a  new  certificate  for  the 
said  twenty-five  shares  of  stock,  alleging  that  the  original  certifi- 
cate No.  27,  issued  to  him,  therefor,  on  the  20th  June,  1906,  is 
lost,  stolen  or  destroyed,  and  that  its  present  whereabouts  and  con- 
ditions are  unknown  to  him;  and, 

"Whereas,  the  said  application  has  been  granted,  and  the  said 
new  certificate  for  twenty-five  shares  of  the  stock  of  the  Hamilton 
Stove  Company,  Limited,  pursuant  to  the  resolution  of  the  said 
Board  of  Directors  was  this  day  issued  to  the  said  W.  J.  Thomas. 

Now  therefore,  if  the  said  W.  J.  Thomas,  his  heirs,  executors, 
or  administrators,  or  any  of  them,  do  and  shall,  from  time  to  time, 
and  at  all  times  hereafter,  save,  defend,  keep  harmless  and  in- 
demnify the  said  Hamilton  Stove  Company,  Limited,  its  legal  suc- 
cessors and  assigns,  of,  from  and  against,  all  demands,  claims  or 
causes  of  action,  arising  from  or  on  account  of  said  certificate  No. 
27  for  twenty-five  shares  of  the  capital  stock  of  the  said  company, 
and  of  and  from  all  costs,  damages  and  expenses  that  shall,  or  may 
arise  therefrom,  and  shall  also  deliver,  or  cause  to  be  delivered  up 
to  the  said  Hamilton  Stove  Company,  Limited,  the  said  missing 
certificate  No.  27  for  cancellation,  whenever  and,  and  so  soon  as 
the  same  shall  be  found  then  this  obligation  shall  be  void ;  otherwise 
to  remain  in  full  force  and  effect. 

Signed,  sealed  and  delivered,     ■> 
HenkyG    Sinclair.'  I      Thomas  Taylor.  [L.S.] 
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The  foregoing  bond  is  suitable  for  any  Province.  It  is  used 
where  a  certificate  has  been  stolen  or  lost,  and,  in  order  to  sell  the 
stock,  etc.,  etc.,  the  owner  of  the  shares  wishes  to  get  a  new  cer- 
tificate. 

FORM  No.  223. 

ASSIGNMENT  OF  SHARES  TO  BROKER  AS   COLLATERAL 
SECURITY  FOR  ADVANCE. 

In  consideration  of  making  an  advance  for  of 

dollars,  repayable  in  two  months  (or  on  call,  or  as  the 
case  may  be),  with  interest  at  per  cent,  per  annum, 

have  assigned  to  them  as  collateral  security  for  the  due  payment  of 
said  advance  and  agree  to  keep  up  a  cash 

margin  thereon  of  not  less  than 

Should  the  above  advance  not  be  duly  paid  with  interest  at 
maturity,  or  the  margin  of  security  not  kept  at  per  cent,  above 

the  value  quoted  in  the  ordinary  newspaper  reports  are  hereby 
authorized  to  sell  or  dispose  of  said  security,  without  notice,  and 
to  apply  proceeds  in  liquidation  of  said  advance. 

The  whole  without  prejudice  to  the  ordinary  legal  remedies 
thereon. 

Toronto  190     . 


FORM  No.  224. 

AUDITORS'  CERTIFICATE. 

To  the  President,  Directors  and  Shareholders  of  The  Toronto  Stove 
Company,  Limited. 

Gentlemen, — We,  the  undersigned,  having  examined  the  secur- 
ities and  vouchers,  and  audited  the  books  of  the  company,  certify 
that  we  have  found  them  correct,  and  that  the  annexed  balance 
sheet  is  a  correct  statement  of  the  Company's  affairs  for  the  year 
ending  the  30th  of  June,  1907. 

JOSEPH  BLAKE, 

W.  O.  DOUGLAS,  B.A., 

Auditors. 
Toronto,  13th  July,  1907. 
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BALANCE   SHEET. 
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FORM  No.  226. 

BALLOT  FOR  ELECTION  OF  DIRECTORS. 

At  the  first  (or  annual)  meeting  Limited,  I  hereby 

cast  for  each  of  the  following  persons  the  number  of  votes  set  op- 
posite their  respective  names,  to  wit: 

1 Votes 

2 Votes 

3 Votes 

4 Votes 

5 Votes 

to  serve  as  directors  of  said  Company  for  the  year  beginning  the 
day  of  190     ,  and  until  their  successors  in  office  are  duly 

elected. 


If  by  proxy  add  Name  of  shareholder. 

By 

Proxy. 

FORM  No.  228. 
TREASURER'S  BOND. 

Know  all  men  by  these  Presents,  that  we,  of  as 

principal,  and  of  ,  as  surety,  are  held  and  firmly 

bound  unto  the  Company,  a  corporation  of  the.  Province  of 

Ontario,  its  successors  and  assigns,  in  the  sum  of  dollars  ($  ), 
lawful  money  of  Canada,  to  be  paid  to  such  corporation,  its  suc- 
cessors and  assigns,  for  which  payment,  well  and  truly  to  be  made, 
we  bind  ourselves,  our  executors  and  administrators,  jointly  and 
severally,  firmly  by  these,  presents. 

In  witness  whereof,  we  have  hereunto  set  our  hands  and  seals 
this  day  of  ,  190     . 

The  condition  of  the  above  obligation  is  that, 

Whereas,  the  said  has  been  appointed  Treasurer  of  the 

above  named  company,  and  is  about  to  enter  upon  the  duties  of  his 
office  as  such  Treasurer. 

Now,  therefore,  if  he  shall  in  all  respects  fully  and  faithfully 
discharge  his  duties  as  such  Treasurer,  so  long  as  he  shall  hold 
the  said  office  or  continue  therein  during  the  term  for  which  he  is 
now  appointed,  and  also,  if,  in  case  of  his  death,  resignation  or 
removal  from  office  from  any  cause,  all  the  books,  papers,  vouchers, 
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money  or  other  property  of  whatever  kind  in  his  possession  belong- 
ing to  the'  company,  shall  be  forthwith  restored  to  the  company, 
then  this  obligation  is  to  be  void,  otherwise  to  be  in  full  force  and 
virtue. 

Signed,  sealed  and  delivered  in  the  presence  of  [l.s.] 

[L.S.] 

FORM  No.  229. 

BY-LAW  FOR  INCREASE  OF  CAPITAL  STOCK. 
By-Law  Number  29. 

A  By-law  to  increase  the  capital  stock  of  The  Hamilton  Stove 
Company,  Limited. 

Whereas  the  capital  stock  of  The  Hamilton  Stove  Company, 
Limited,  is  two  hundred  thousand  dollars,  divided  into  four  thousand 
shares  of  fifty  dollars  each,  of  which  nine-tenths  has  been  taken  up. 
and  ten  per  centum  thereon  paid  in ; 

And  whereas,  for  the  due  carrying  out  of  the  objects  of  tht 
Company,  the  said  Company  considers  it  requisite  to  make  a  by-law 
increasing  the  capital  stock  of  the  company  to  the  sum  of  twc 
hundred  and  fifty  thousand  dollars ; 

Now  therefore,  The  Hamilton  Stove'  Company,  Limited,  enacts 
as  follows,  that  is  to  say : 

1..  That  the  capital  stock  of  the  said  company  be,  and  the  sam< 
is  hereby  increased  from  the  sum  of  two  hundred  thousand  dollars 
to  the  sum  of  two  hundred  and  fifty  thousand  dollars  by  the  issiu 
of  one  thousand  shares  of  new  stock  at  fifty  dollars  each. 

2.  That  the  new  shares  be  issued  and  allotted  in  such  mannei 
and  proportion  as  the  directors  of  the  company  may  deem  prope] 
for  the  benefit  of  the  company  (a). 

(a)  Where  it  is  thought  advisable  the  by-law  may,  instead  o: 
clause  2,  contain  the  following:  — 

2.  That  the  new  shares  be  issued  and  allotted  to  the  presem 
shareholders  of  the  company  in  proportion  to  the  number  of  share: 
now  held  by  them  respectively  at  fifty  dollars  per  share. 

3.  That  should  the  present  shareholders  of  the  company  no- 
subscribe  for  sufficient  new  shares  to  carry  out  the  objects  of  th< 
company,  then  the  same  may  be  issued  and  allotted  in  such  mannei 
and  proportion,  and  at  such  price  per  share,  not  however  less  thai 
par,  as  the  directors  of  the  company  may  deem  proper  for  the  bene 
fit  of  the  company. 

In  case  a  redivision  of  the  shares  is  contemplated,  vary  clausi 
1,  and  add  the  following: — That  the  original  capital  stock  of  fou: 
thousand  shares  of  the  value  of  fifty  dollars  each,  shall  be  redivide< 
into  twenty  thousand  shares  of  the  value  of  ten  dollars  each,  an< 
that  until  otherwise  ordered  the  capital  stock  of  the  company  shal 
consist  of  twenty-five  thousand  shares  of  the  value  of  ten  dollar 
each. 
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3.  That  this  by-law  be  submitted  with  all  due  despatch  for  the 
sanction  of  the  shareholders  of  the  company  at  a  general  meeting 
thereof  to  be  called  for  Considering  the  same. 

Passed  this  third  day  of  June,  A.D.  1907. 

I , :  THOS.  TAYLOR,  W.  J.  THOMAS, 

Secretary.  President. 

[Seal.] 
Hamilton,  3rd  June,  1907. 

,  The  original  by-law  must  be  produced  to  the  Provincial  Sec- 
retary. A  copy  of  the  by-law  to  be  retained  by  the  Provincial  Sec- 
retary should  accompany  the  original,  and  should  have  appended  to 
it  the  words : 

"Certified  under  the  seal  of  the  said  company  to  the  Honorable 
the  Provincial  Secretary." 

THOS,  TAYLOR,  W.  J.  THOMAS, 

Secretary.  [Seal.]  President. 

FORM  No.  230. 

AFFIDAVIT  VERIFYING  BY-LAW  FOR  INCREASE  OF 
CAPITAL  STOCK. 

Province  or  Ontario,  ]         In  the    matter    of  the   increase    of  the 
County  of  Wentworth,  y  capital  stock  of  The  Hamilton  Stove  Coin- 
To  "Wit :  J    pany,  Limited. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  Esquire,  make  oath 
and  say : 

1.  That  I  am  the  Secretary  of  the  said  The  Hamilton  Stove 
Company,  Limited. 

2.  That  the  paper  writing  marked  "A"  annexed  to  this,  my 
affidavit,  is  By-law  Number  29,  passed  on  the  3rd  June,  1907,  by 
the  said  Company,  for  the  purpose  of  increasing  the  capital  stock 
of  the  said  Company  from  the  sum  of  two  hundred  thousand  dol- 
lars to  the  sum  of  two  hundred  and  fifty  thousand  dollars,  by  the 
issue  of  one  thousand  shares  of  new  stock  of  fifty  dollars  each. 

3.  That  the  said  by-law  was  sanctioned  by  a  vote  of  not  less 
than  two-thirds  in  value  of  the  shareholders  of  the  said  company, 
present  in  person  or  by  proxy  at  a  general  meeting  of  the  company 
duly  called  for  considering  the  by-law,  and  held  on  the  11th  July, 
1907. 
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4.  That  a  copy  of  the  said  by-law  has  been  certified  under  the 
seal  of  the  company  to  the  Provincial  Secretary. 
I 

Sworn  before  me  at  the  City  of  Hamilton,  \ 
in    the    County    of      Wentworth,     this  I  THOS.  TAYLOR. 
twelfth  day  of  July,  1907.  j 

John  Roe, 

A  Commissioner,  etc. 

This  affidavit  may  be  adapted  for  use  in  case  of  the  increase  or 
decrease  of  the  number  of  directors,  or  the  removal  of  the  head 
office  of  the  Company. 

FORM  No.  231. 

BY-LAWS  REGULATING  THE  CALLING  OF  A  GENERAL 

MEETING  (a). 

"C" 
By-Laws  Nos.  2  &  3. 

Whereas,  the  directors  of  The  Hamilton  Stove  Company,  Lim- 
ited, deem  it  expedient  that  certain  by-laws  for  regulating  the  af- 
fairs of  the  Company  should  be  made.  Now,  therefore,  be  it  en- 
acted, and  it  is  hereby  enacted  : 

2.  That  a  general  meeting  of  the  shareholders  may  be  called  at 
any  time  by  the  directors,  when  they  deem  the  same  necessary  or 
advisable  for  any  purpose,  and  it  is  incumbent  on  the  President  to 
call  a  special  meeting  of  the  shareholders  whenever  required  so  to 
do  in  writing,  by  one-fourth  part  in  value  of  the  shareholders  of 
the  company,  for  the  transaction  of  any  business  specified  in  such 
written  requisition  and  notice,  calling  the  meeting. 

3.  That  notice  of  the  time  and  place  for  holding  the  annual, 
special  or  other  meetings  of  the  company,  shall  be  given  by  mail- 
ing a  circular  addressed  to  each  shareholder,  at  his  last  address  as 
shewn  by  the  books  of  the  company,  at  least  ten  days  previous  to 
the  time  appointed  for  holding,  such  meeting. 

FORM   No.   232. 

AFFIDAVIT  VERIFYING  BY-LAWS  REGULATING  THE 
CALLING  OF  A  GENERAL  MEETING. 

Province  of  Ontario,  1       In  the   matter  of    the  By-laws  of    The 
County  of  Wentworth,    j-  Hamilton  Stove  Company,  Limited. 
To  Wit;  j 

(a)  From  regular  by-laws  of  Company  for  which  see  post. 
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I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Secretary  of  the  above-named  Company,  make  oath  and 
say: 

That  the  annexed  paper  marked  "C"  is  a  true  and  correct  copy 
of  by-laws  Nos.  2  and  3,  regulating  the  calling  of  special  general 
meetings  of  the  Company. 

Sworn  before  me  at  the  City  of  Hamilton,    \ 

in     the    County    of     Wentworth,     this     I     THOS.  TAYLOR, 
third  day  of  June,  1907.  j 

John  Rob, 

A  Commissioner,  etc. 

FORM  No.  233. 

AFFIDAVIT    PROVING    DUE    CALLING    UNDER   THE    COM- 
PANY'S BY-LAWS  OF  A  GENERAL  MEETING. 

Province  of  Ontario,     \       In  the   matter  rf   a  General    Meeting 
County  of  Wentworth,    V  rf  Th    Hamilton  stove  Company,  Limited. 
To  Wit :  J 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of' 
Wentworth,  Esquire,  make  oath  and  say : 

1.  That  I  am  the  Secretary  of  the  said  The  Hamilton  Stove 
Company,  Limited. 

2.  That  a^general  meeting  of  the  shareholders  of  the  said  com- 
pany was  held  at  the  said  City  of  Hamilton,  on  "the  11th  July,  A.D. 
1907. 

3.  That  the  said  meeting  was  duly  called  pursuant  to  the  by- 
■  laws  of  the  Company,  by  mailing  a  notice  calling  the  same,  duly  ad- 
dressed to  each  shareholder,  at  least  ten  days  prior  to  such  meeting. 

4.  That  said  meeting  was  called  for  considering  and  sanction- 
ing By-law  No.  29  of  the  said  company,  increasing  the  capital  stock 
of  the  company  from  the  sum  of  two  hundred  thousand  dollars  to  the 
sum  of  two  hundred  and  fifty  thousand  dollars  by  the  issue  of  one 
thousand  shares  of  new  stock  of  fifty  dollars  each. 

Sworn  before  me  at  the  City  of  Hamilton,    "J 
in  the  County  of  Wentworth,  this  11th     J-       THOS.  TAYLOR. 
day  of  July,  A.D.  1907.  __  j 

John  Roe, 

A  Commissioner,  etc. 
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FORM   No.   234. 

NOTICE  IN  LOCAL  NEWSPAPER  OF  A  SPECIAL  GEN- 
ERAL MEETING  WHERE  PROVISION  FOR  CALLING 
MEETINGS  HAS  NOT  BEEN  MADE. 

"A" 
Notice. 

A  special  general  meeting  of  the  shareholders  of  The  Hamilton 
Stove  Company,  Limited,  for  considering  and  sanctioning  By-law  No. 
29  (passed  by  the  Company  3rd  June,  1907)  for  the  increase  of  the 
capital  stock  of  the  company  from  the  sum  of  two  hundred  thousand 
dollars  to  the  sum  of  two  hundred  and  fifty  thousand  dollars,  by 
the  issue  of  one  thousand  shares  of  new  stock  at  fifty  dollars  each, 
will  be  held  at  the  Company's  Office,  No.  100  King  street  east,  in 
the  City  of  Hamilton,  on  Wednesday,  the  11th  day  of  July  next,  at 
.the  hour  of  10  o'clock  in  the  forenoon. 

By   Order, 

THOS.  TAYLOR, 

Secretary. 

This  form  may  be  used  for  notice  in  The  Ontario  Gazette  if 
necessary.  This  and  the  following  form  are  not  necessary  where  by- 
laws regulating  the  calling  of  meetings  have  been  passed. 

FORM  No.  235. 

AFFIDAVIT  PROVING  DUE  CALLING  OF  GENERAL  MEET- 
ING WHERE  NO  BY-LAW  FOR  THE  PURPOSE  HAS  BEEN 
PASSED  (6). 

Province  op  Ontario,  \  In  the  matter  of  the  calling    of  a  gen- 

County  of  Wentworth,  j-     eral  meeting  of  The  Hamilton  Stove  Com- 
To  Wit :  J       pany,  Limited. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Secretary  of  the  above-named  Company,  make  oath  and 
say: 

1.  That  a  notice  calling  a  general  meeting  of  The  Hamilton 
Stove  Company,  Limited,  for  the  11th  day  of  July,  1907,  at  the  Com- 
pany's Office,  in  the  City  of  Hamilton,  for  the  purpose  of  consid- 

•     (6)  If  the  meeting  was  called  under  special  provisions  in  the 
Charter,  the  affidavit  must  be  drawn  to  suit  the  circumstances. 
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ering  and  sanctioning  By-law  No.  29  (made  by  the  directors  3rd 
June,  1907,)  (a)  increasing  the  capital  stock  of  the  company  from 
the  sum  of  two  hundred  thousand  dollars  to  the  sum  of  two  hun- 
dred and  fifty  thousand  dollars  by  the  issue  of  one  thousand  shares 
of  new  stock  of  fifty  dollars  each,  was  inserted  in  The  Hamilton 
Times,  a  newspaper  published  at  the  head  office  and  chief  placa  of 
business  of  the  company,  on  the  1st  day  of  July,  1907. 

2.  That  at  least  ten  days'  prior  notice  of  the  said  meeting  was 
given  in  the  said  The  Hamilton  Times. 

3.  That  the  newspaper  cutting  hereto  annexed  and  marked 
"A,"  to  this,  my  affidavit,  is  a  true  copy  of  the  said  notice. 

4.  That  at  least  ten  days'  notice  was  also  given  by  publishing 
the  same  in  The  Ontario  Gazette  (or  as  the  case  may  be),  by  mailing 
the  same  as  a  registered  letter  duly  addressed  to  each  shareholder 
of  the  said  company. 

5.  That  the  clipping  from  the  said  The  Ontario  Gazette  attached 
to  this,  my  affidavit,  and  now  shown  to  me,  marked  "B,"  is  a  true 
and  correct  copy  of  the  said  notice  given  as  aforesaid. 

Sworn  before  me  at  the  City  of  Hamilton,    "j 

in  the  County  of  Wentworth,  this  11th     I    THOMAS  TAYLOR 
day  of  July,  A.D.  1907.  J 

John  Roe, 

A  Commissioner,  etc. 

FORM   No.   236. 

PETITION  FOR  SUPPLEMENTARY  LETTERS  PATENT 
INCREASING  CAPITAL  STOCK. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of  Ontario. 
The  Petition  of  the  Hamilton  Stove  Company,  Limited, 

Humbly  Sheweth : 

1.  That  The  Hamilton  Stove  Company,  Limited,  was  incor- 
porated under  the  Ontario  Companies  Act  by  Letters  Patent,  dated 
21st  March,  A.D.  1907. 

2.  That  the  capital  stock  of  the  company  was  by  the  said  letters 
patent,  fixed  at  two  hundred  thousand  dollars,  of  which  nine-tenths 
has  been  taken  up  and  ten  per  centum  thereon  paid  in. 

3.  That  the  said  capital  is  insufficient  for  the  purposes  of  the 
said  company. 

(a)  Or  for  increasing  or  decreasing  the  number  of  directors,  'or 
for,  etc.,  etc.,  as  the  case  may  be. 
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4.  That  the  company  made,  on  the  third  day  of  June,  A.D. 
1907,  a  by-law  increasing  the  capital  stock  of  the  company  to  the 
sum  of  two  hundred  and  fifty  thousand  dollars,  such  amount  being 
considered  by  your  petitioners  requisite  for  the  due  carrying  out  of 
the  objects  of  the  company  <a). 

5.  That  the  said  by-law  was  sanctioned  by  a  vote  of  not  less 
than  two  thirds  in  value  of  the  shareholders  at  a  general  meeting 
of  the  company  duly  called  for  considering  the  same,  held  at  the 
City  of  Hamilton,  on  the  11th  day  of  July,  A.D.  1907. 

Your  Petitioner  therefore  prays  that  Your  Honour  may  be  pleased 
to  grant,  under  the  Great  Seal,  Supplementary  Letters  Patent 
confirming  the  said  By-law. 
And  your  Petitioner,  as  in  duty  bound,  will  every  pray. 

Witness:  ^  W.  J.  THOMAS, 

V  President. 

John  Roe.  j  THOMAS  TAYLOR, 

Secretary. 
[Seal.] 

Dated  at  Hamilton, 

this  eleventh  day  of  July,  A.D.  1907. 

FORM   No.  237. 

AFFIDAVIT  VERIFYING  SIGNATURES    TO    PETITION    FOR 
SUPPLEMENTARY  LETTERS  PATENT. 

Province  of  Ontario,  i         In   the  matter   of  the  Petition   of  The 
County  of  Wentworth,        Hamilton   Stove   Company,   Limited,     for 

(^  Supplementary  Letters  Patent  confirming 
a  By-law  increasing  the  capital  stock  of 
the  Company. 

I,  John  Roe,  of  the  City  of  Hamilton,  in  the  County  of  Went- 
worth, Solicitor,  make  oath  and  say : 

1.  That  I  was  personally  present  and  did  see  William  John 
Thomas,  as  the  President,  and  Thomas  Taylor,  as  the  Secretary  of 
the  said  company,  sign,  and  seal  with  the  Company's  Common  Seal, 

(a)  In  case  a  redivision  of  the  shares  is  contemplated,  add  the 
following :  — 

That  by  the  same  By-law  it  was  enacted  that  the  four  thousand 
shares  of  the  existing  capital  stock  of  the  par  value  of  fifty  dollars 
each  be  redivided  into  twenty  thousand  shares  of  the  par  value  of 
ten  dollars  each,  and  that  the  new  capital  stock  should  consist  of 
an  issue  of  five  thousand  shares  of  the  value  of  ten  dollars  each. 


494  forms.  [No.  238 

the  Petition  for  Supplementary  Letters  Patent  marked  as  Exhibit 
"A"  to  this,  my  affidavit. 

2.  That  I  know  the  said  parties. 

3.  That  the  signatures  "W.   J.   Thomas"   and   "Thos.   Taylor" 
are  the  true  signatures  of  the  said  parties. 

4.  That   the   signature    "John  Roe,"    attesting  the   signatures 
hereinbefore  mentioned, .  is  the  true  signature  of  me,  this  deponent. 

Sworn  before  me  at  the  City  of  Hamilton,  1 

In  the  County  of  Wentworth,  this  11th  [  JOHN  ROE. 

day  of  July,  1907.  ' 

R.  W.  Everett, 

A  Commissioner,  etc. 

FORM  No.  238. 

AFFIDAVIT  RESPECTING  BONA  FIDE  CHARACTER  OF 
INCREASE  OF  CAPITAL  STOCK. 


Province  of  Ontario,  ' 
County  of  Wentworth, 

To  Wit  : 


In   the  matter  of    the   petition  of   The 

Hamilton    Stove   Company,    Limited,    for 

Supplementary  Letters  Patent  to  confirm 

a   By-law  for  the  increase  of  the  capital 

stock  thereof. 


I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the  County 
of  Wentworth,  Esquire,  make  oath  and  say : 

1.  That  I  am  the  President  of  the  Hamilton  Stove  Company, 
Limited,  and  that  I  have  a  knowledge  of  the  matters  herein  de- 
posed to. 

2.  That  nine-tenths  of  the  capital  stock  of  the  Company  has 
been  taken  up,  and  ten  per  centum  thereon  paid  in. 

3.  That  the  present  capital  of  the  company  is  insufficient  for 
the  purposes  of  the  Company. 

4.  That  the  proposed  increase  in  the  capital  stock  of  the  com- 
pany is  bona  fide,  and  in  the  opinion  of  the  company  requisite  and 
necessary  for  the  due  carrying  out  of  the  objects  of  the  company. 

5.  That  the  allegations  in  the  said  petition  contained  are,  to  the 
best  of  my  knowledge  and  belief,  true  in  substance  and  in  fact. 

Sworn  before  me  at  the  City  of  Hamilton,  I 
in     the    County     of     Wentworth,     this  [      W-  J-  THOMAS, 
eleventh  day  of  July,  A.D.  1907.  J 

John  Roe, 

A  Commissioner,  etc. 
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FORM  No.  239. 

BY-LAW  FOR  REDUCING  THE  CAPITAL  STOCK. 
By-law  No 

A  By-law  to  reduce  the  capital  stock  of  The  Company, 

Limited. 

Whereas  the  capital  stock  of  The  Company,  Limited, 

is  thousand  dollars,  divided  into  shares  of 

dollars  each. 

And  whereas  the  capital  stock  of  the  said  company  is  greater 
than  the  requirements  of  the  company  call  for  in  the  exercise  .of  its 
business,  (or,  and  whereas  the  value  of  the  company's  property 
has  greatly  decreased,  or  and  whereas  the  capital  stock  of  the  said 
company  has  become  impaired  by  depreciation  of  its  assets  and  by 


And  whereas  the  said  company  considers  it  expedient  to  make  a 
by-law.  reducing  the  capital  stock  of  the  Company  to  the  sum  of 
dollars. 

Now  therefore,  The  Company,  Limited,  enacts  as  fol- 

lows, that  is  to  say  : 

1.  That  the  capital  stock  of  the  said  company  be,  and  the  same 
is  hereby  decreased  from  the  sum  of  thousand  dollars 
to  the  sum  of  thousand  dollars  divided  into  shares 
of                        dollars  each. 

2.  That  the  present  shareholders  of  the  Company  shall  be  en- 
titled to  receive  one  share  of  the  hereby  reduced  stock  of  the  value 
Of  dollars  for  each  share  of  the  value  of  dollars 
now  held  by  them.  (Or  That  such  reduction  be  effected  by  can- 
celling paid  up  capital  to  the  extent  of  dollars  per  share, 
or,  by  cancelling  the  present  liability  of             dollars  per  share.) 

3.  That  all  stock  certificates  now  issued  be  returned  to  the  com- 
pany to  be  cancelled,  and  that  new  certificates  in  accordance  with 
the  terms  of  this  by-law,  be  issued  to  the  shareholders  for  the  num- 
ber of  shares  now  respectively  held  by  them. 

Passed  this  first  day  of  March,  A.D.  1907. 

Secretary  President. 

[Seal.] 
1st  March,  1907. 


The  original  byrlaw  must  be  produced  to  the  Provincial   Sec- 
retary.   A  copy  of  the  by-law  to  be  retained  by  the  Provincial  Sec- 
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retary  should  accompany  the  original,  and  should  have  appended  to 
it  the  words : 

"Certified  under  the  Seal  of  the  said  Company  to  the  Honour- 
able the  Provincial  Secretary." 

Secretary.  President. 

[Seal.] 

FORM   No.    241. 

BY-LAW  INCREASING  (OR  DECREASING)  THE  NUMBER 
OF  DIRECTORS. 

By-law  Number  30. 

Whereas  the  number  of  the  directors  of  The  Hamilton  Stove 
Company,  Limited,  is  three  (or,  as  the  case  may  be),  and  it  is  exped- 
ient that  the  number  should  be  increased  : 

Now,  therefore,  the  said  The  Hamilton  Stove  Company,  Lim- 
ited, enacts  as  follows :  . 

That  the  number  of  directors  of  the  said  company  be  and  the 
same  is  hereby  increased  (or,  decreased)  to  five. 

Dated  at  Hamilton,  this  seventh  day  of  June,  A.D.  1907. 

THOS.  TAYLOR,  W.  J.  THOMAS, 

Secretary.  President. 

[Seal.] 

Sanctioned  this  eleventh  day  of  July,  A.D.  1907. 

The  copy  of  this  by-law  transmitted  to  the  Provincial  Sec- 
retary should  have  appended  to  it  the  words:  "Certified  under  the 
Seal  of  the  said  Company  to  the  Honourable  the  Provincial  Sec- 
retary." 

THOS.  TAYLOR,  W.  J.  THOMAS, 

Secretary.  President. 

Affidavit  verifying  the  by-law  may  be  adapted  from  No.  230. 

FORM   No.   242. 

NOTICE  PUBLISHING  BY-LAW  IN  THE  ONTARIO  GAZETTE, 
CHANGING  NUMBER  OF  DIRECTORS. 

Under  the  provisions  of  the  Ontario  Companies  Act,  The  Ham- 
ilton Stove  Company,  Limited,  hereby  gives  public  notice  that  it  has 
sanctioned  a  by-law  for  the  purpose  of  increasing  the  number  of 
directors  of  the  company,  of  which  the  following  is  a  true  copy: 
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"Whereas  the  number  of  directors  of  The  Hamilton  Stove  Com- 
pany, Limited,  is  three  (or,  as  the  case  may  be),  and  it  is  expedient 
that  the  number  should  be  increased; 

"Now,  therefore,  the  said  The  Hamilton  Stove  Company,  Lim- 
ited, enacts  as  follows : 

"That  the  number  of  directors  of  the  said  company  be  and  the 
same  is  hereby  increased  to  five.'' 

THOS.  TAYLOR,  W.  J.  THOMAS, 

Secretary.  President. 

[Seal.] 

Bated  at  Hamilton, 

this  eleventh  day  of  July,  A.D.  1907. 

This  notice  may  be  adapted  for  publishing  in  Ontario  Gazette, 
By-law  changing  head  office. 

FORM  No.   243. 

AFFIDAVIT  PROVING  PUBLICATION  IN  ONTABIO  GAZETTE 
OF  BY-LAW  CHANGING  NUMBER  OF  DIRECTORS. 

Province  of  Ontario,  \  In  the  matter  of    the  By-law    of    The 

County  of  Wentworth,  I  Hamilton      Stove      Company,       Limited, 

To  Wit :                |  changing  the  number  of  the  directors  of 

J  the  said  company. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Esquire,  make  oath  and  say: 

1.  That  I  am  the  Secretary  of  the  said  The  Hamilton  Stove 
Company,  Limited. 

2.  That  the  by-law  made  by  the  said  company  on  the  seventh 
day  of  June,  1907,  increasing  the  number  of  directors  thereof  from 
three  to  five,  was  published  in  The  Ontario  Gazette,  on  the  13th  day 
of  July,  A.  D.  1907. 

3.  That  the  clipping  from  the  said  The  Ontario  Gazette,  attached 
to  this,  my  affidavit,  and  now  shown  to  me  marked  "B,"  is  a  true 
and  correct  copy  of  the  said  notice  given  as  aforesaid. 

Sworn  before  me  at  the  City  of  Hamilton,  } 
in  the  County  of  Wentworth,  this  six-  J"     THOMAS  TAYLOR, 
teenth  day  of  July,  A.D.  1907.  ' 

R.  W.  Everett, 

A  Commissioner,  etc. 

This  affidavit  may  be  adapted  for  use  in  case  of  the  removal  of 
the  head  office  of  the  company. 

32 
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FORM    No.    244. 

BY-LAW  CHANGING  HEAD  OFFICE. 
By-Law  Number.  30. 
Whereas   the   head   office    of    The    Hamilton   Stove    Company, 
Limited,  is  in  the  City  of  Hamilton,  in  the  County  of  Wentworth, 
and  Province  of  Ontario; 

And  whereas  it  is  deemed  expedient  that  the  same  should  be 
changed  to  the  City  of  Toronto,  in  the  said  Province; 

Therefore  The  Hamilton  Stove  Company,  Limited,  enacts  as 
follows : 

1.  That  the  head  office  of  The  Hamilton  Stove  Company,  Lim- 
ited, be  and  the  same  is  hereby  changed  from  the  City  of  Ham- 
ilton to  the  City  of  Toronto. 

2.  That  this  by-law  be  submitted  with  all  due  despatch  for  the 
sanction  of  the  shareholders  of  the  company  at  a  general  meeting 
thereof  to  be  called  for  considering  the  same. 

Passed  this  3rd  day  of  July,  A.D.  1907. 
THOS,  TAYLOR,  W.  J.  THOMAS, 

Secretary.  President. 

[Seal.] 
Hamilton,  3rd  July,  1907. 

The  copy  of  this  by-law  transmitted  to  the  Provincial  Sec- 
retary should  have  appended  to  it  the  words:  "Certified  under  the 
Seal  of  the  said  Company  to  the  "  Honourable  the  Provincial  Sec- 
retary." 

THOS.  TAYLOR,  W.  J,  THOMAS, 

Secretary.  ■  President. 

[Seal.] 
Affidavit  verifying  the  by-law  may  be  adapted  from  No.  243. 

FORM   No.    245. 

;  RESOLUTION  AUTHORIZING  APPLICATION  FOR  CHANGE 

OF  NAME. 

At  a  meeting  of  the  directors  of  The  Company,  held 

at  the  ,  of  ,  on  the  day  of  , 

190     ,  it  was  moved  by  seconded  by  ,  that  the 

company  be,  and  it  is  hereby  authorized  to  apply  by  petition  to  the 
Lieutenant-Governor  of  the  Province  of  Ontario  for  an  Order  chang- 
ing the  corporate  name  of  the  company  from  that  of  "The  Hamilton 
Stove  Company,  Limited/'  to  that  of  "The  Toronto  Stove  Company 
Limited."    Carried. 

Certified  a  true  copy. 

[Seal.]  Secretary. 
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FORM   No.   246. 

PETITION  FOR  ORDER  CHANGING  NAME  OF  COMPANY. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of  Ontario. 

The  petition  of  The  Hamilton  Stove  Company,  Limited, 

Humbly  Sheweth : 

1.  That  The  Hamilton  Stove  Company,  Limited  was  incorpor- 
ated under  a  general  Act  (a),  viz.,  the  Ontario  Companies  Act, 
by  Letters  Patent  under  the  Great  Seal,  bearing  date  the  twenty- 
first  day  of  March,  A.D.  1907. 

2.  That  your  Petitioner  is  desirous  of  changing  its  corporate 
name  to  that  of  The  Toronto  Stove  Company,  Limited. 

3.  That  your  Petitioner  is  in  a  solvent  condition,  as  is  shown 
by  the  verified  statement  in  general  balance  sheet  of  the  company, 
hereto  annexed. 

4.  That  the  change  desired  is  not  for  any  improper  purpose  and 
is  not  otherwise  objectionable. 

5.  That  the  new  name  is  not  that  of  any  known  company  in- 
corporated or  unincorporated,  or  of  any  partnership  or  individual, 
or  any  name  under  which  any  known  business  is  being  carried  on, 
or  so  nearly  resembling  the  same  as  to  deceive. 

6.  That  the  company  has  authorized  the  making  of  the  appli- 
cation, and  that  a,  true  copy  of  the 'resolution  in  that  behalf  is 
hereunto  attached.  That  the  said  resolution  was  passed  by  the 
shareholders  at  a  general  meeting  of  the  company  duly  called  for 
considering  the  same  held  at  the  of  on  the 

day  of  190       . 

7.  That  the  company  is  not  in  arrear  in  making  its  annual 
returns. 

Your  Petitioner  therefore  prays  that  your  Honour  will  be 
pleased  by  Order  to  change  the  corporate  name  of  Your  Petitioner 
from  that  of  "The  Hamilton  Stove  Company,  Limited/'  to  that  of 
"The  Toronto  Stove  Company,  Limited." 

And  your  Petitioner,  as  in  duty  bound,  will  ever  pray. 
THOS.  TAYLOR,  W.  J.  THOMAS, 

Secretary.  President. 

[Seal.] 
Dated  at  Hamilton, 

25th  July,  A.D.  1907. 

(a)  If  Company  was  incorporated  under  some  other  Act,  insert 
title  here. 
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FORM   No-    247> 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION. 

Province  as  Ontario,  \  In  the  matter  of  the  application  under 

County  of  Wentworth  |      the  Ontario  Companies  Act  of  The  Hamil- 
ton   Stove     Company,    Limited,     for    an 


I 


To  Wit :  J      Order  changing  its  name. 

I,   Arthur   Freeman  Lobb,    of  the   City  of   Hamilton,    in    the 
County  of  Wentworth,  Student-at-law,  make  oath  and  say : 

1.  That  I  was  personally  present  and  did  see  William  John 
Thomas  and  Thomas  Taylor,  President  and  Secretary,  respectively, 
of  the  said  company,  sign  the  said  petition  marked  as  Exhibit 
"A"  hereto;  and  affix  thereto  the  common  seal  of  the  company,  that' 
I  know  the  said  parties,  and  that  the  signatures  "W.  J.  Thomas" 
and  "Thos.  Taylor"  are  of  the  true  signatures  of  the  said  parties. 

Sworn  before  me  at  the  City  of  Hamilton,   "j 

in  the  County  of  Wentworth,  this  25th    I  A.   F.   LOBB. 

day  of  July,  A.D.  1907.  j 

J.  Roe, 
A  Commissioner  etc. 

*    FORM   No.   248. 

AFFIDAVIT  VERIFYING  PETITION  FOR  CHANGE  OF 
NAME. 


Province  op  Ontario, 
County  of  Wentworth, 


In  the  matter  of  the  petition  of  The 

Hamilton  Stove  Company,  Limited,  for  an 

Order  of  His  Honour  the  Lieutenant-Gov- 

To  Wit :  I      ernor  changing  its     corporate    name    to 

j      that  of  "The    Toronto    Stove    Company, 

'      Limited.'' 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,   in  the  County  of 
Wentworth,  Esquire,  make  oath  and  say : 

.1.  That  the  allegations  in  the  within  petition  contained  are,  to 
the  best  of  my  knowledge  and  belief,  true  in  substance  and  in  fact- 
Sworn  before  me  at  the  City  of  Hamilton,    ] 
in  the  County  of  Wentworth,   this  25th    \    THOMAS  TAYLOR. 
day  of  July,  1907.  J 

John  Rob, 

A  Commissioner,  etc. 
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FORM    No.    249. 

EVIDENCE  OF  THE  COMPANY'S  SOLVENCY. 

Evidence  of  the  solvency  of  the  company  must  consist  of  a 
sworn  copy  of  the  last  balance  sheet  or  other  sufficient  statement  of 
the  affairs  of  the  company,  prepared  by  some  responsible  person 
conversant  with  its  business.  The  statement  should,  with  reason- 
able detail,  show  the  nature,  character  and  value  of  the  company's 
assets,  and  the  character  of  its  liabilities.  If  more  than  a  month  or 
so  has  elapsed  since  the  preparation  of  the  statement,  the  affidavit 
verifying  its  contents  must,  if  such  be  the  case,  show  that  the  posi- 
tion of  the  company  has  not  materially  oha-iged  since  the  statement 
was  prepared. 

Toronto,   June  30th,  1907. 

Balance  Sheet  of  The  Company,  Limited. 

Assets. 

Real  Estate,  buildings,  machinery  and  plant  $35,036  30 

Accounts  receivable  498  59 

Cash   3,557  20 

$39,092  09 
Liabilities.  • 

Amount  of  paid  up  capital   $37,500  00 

Amount  owing  by  company 511  21 

Balance    1,080  88 


$39,092  09 


This  is  the  statement  marked  "A"   mentioned  in  the  affidavit 
of  sworn  before  me  this  day  of  A.D.  1907. 


A  Commissioner  in  H.  C.  J. 

FORM   No.    250. 

AFFIDAVIT  VERIFYING  BALANCE  SHEET. 

Province  op  Ontario,  J  In  the    matter  of    the    application    of 

County  of                    I  "The                        Company,  Limited,"  for 

f  a    change  of   name  under   the  provisions 

To  "Wit:           |  of  the  Ontario  Companies  Act. 
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I,  of  the  of  in  the  County  of 

Chartered  Accountant,  make  oath  and  say : 

1.  I  have  been  auditor  for  the  said  company  for  several  years, 
and  am  intimately  acquainted  with  its  financial  position. 

2.  The  annexed  statement  marked  "A"  is  a  just  and  true  ac- 
count of  the  financial  position  of  the  said  company,  up  to  the  pres- 
ent date,  and  the  said  company  is  perfectly  solvent. 

Sworn  before  me  at  the  of 

in  the  County  of 
this  day  of    I    Signature  of  deponent. 

June,  A.D.  1907. 
A  Commissioner  in  H.  C.  J. 

FORM  No.  252. 

FOR  SURRENDER  OF  CHARTER. 

PETITION  FOR   ACCEPTANCE   OF    SURRENDER. 

To  His   Honour   the   Lieutenant-Governor   of  the   Province  of   On- 
tario. 
.  The  petition  of  The  Limited, 

Humbly  Sheweth : 

1.  That  the  said  company  was  incorporated  by  Letters  Patent 
issued  under  the  Ontario  Companies  Act  (o),  bearing  date  the 

for  the  purposes  and  objects  following,   that  is  to  say: — (here  set 
out  the  objects). 

2.  That  the  said  company  as  shown  by  the  statement  of  its  al- 
fairs  hereto  annexed  has  no  debts  existing  or  other  rights  in  ques- 
tion (6). 

3.  That  at  a  special  general  meeting  of  the  shareholders  of  the 
company  duly  called  according  to  the  by-laws  of  the  company  held 
on  the  day  of  190  ,  at  the  company's  office 
in  the  City  of  ,  a  resolution  was  unanimously  passed 
"that  the  affairs  of  the  company  be  wound  up  and  that  the  com- 
pany surrender  its  charter,  and  that  for  the  purpose  aforesaid  the 
President  and  Secretary-Treasurer  be  and  they  are  hereby  author- 
ized to  executt  and  delive:  all  necessary  deeds  and  documents." 

(a)  If  incorporated   otherwise   set  out  the  facts. 

(b)  Or,  that  said  company  has  parted  with  its  property,  divided 
its  assets  rateably  amongst  its  shareholders  and  has  no  debts  or 
liabilities.  Or,  that  the  debts  and  obligations  of  the  Company  have 
been  duly  provided  for  or  protected  or  that  the  creditors  of  the 
Company  or  other  persons  holding  them  consent. 
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4.  That  notice  of  the  intention  of  the  company  to  apply  for 
acceptance  of  surrender  of  its  charter  was  inserted  in  the  a 
newspaper  published  in  the  locality  in  which  the  operations  of  the 
company  have  been  carried  on,  and  in  the  Ontario  Gazette,  on  the 
following  date,  viz.,  ,  and  the  cutting  hereto  annexed 
is  a  true  copy  of  the  said  notice. 

5.  Your  petitioner  therefore  prays  that  the  surrendei  of  the 
charter  of  the  said  company  may  be  accepted,  and  that  the  same 
may  be  cancelled,  and  the  said  company  dissolved  from  and  after 
the  day  of  ,  190 

And  your  Petitioner  as  in  duty  bound  will  ever  pray. 
Place  President. 

Date  Secretary-Treasurer. 

[Seal.] 

FORM  No.  253. 

AFFIDAVIT  VERIFYING  PETITION  FOR  SURRENDER  OF 
CHARTER. 

Province  of  Ontario,     \        In  the  matter  of  the  herein  application 
County  of  y  for  the  surrender  of  the  charter  of    The 


To  "Wit:  J 


Limited. 


I;  of  the  oi  in  the  County  of 

Esquire,  make  oath  and  say : 

1.  That  I  am  the  Secretary  (a)  of  the  said  Company. 

(a\  Or  President  or  one  of  the  directors,  as  the  case  may  be. 

2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allega- 
tions in  .the  within  Petition  contained  are  to  the  best  of  my  know- 
ledge and  belief,  true  in  substance  and  in  fact. 

3.  That  the  statement  of  the  affairs  of  the  said  Company  hereto 
annexed  is  true  and  correct. 

Sworn  before  me  at  the  of  in"j 

County  of  this  day  of  I  (Signature  of  Deponent.) 

A.D.  190      .  J 

(Signed) 

A  Commissioner,  etc. 

FORM  No.  254. 

STATEMENT  OF  AFFAIRS  FOR  SURRENDER  OP 
CHARTER. 

This  statement  should  show  the  exact  financial  position  of  the 
company,  giving  the  debts,  etc.,  if  any,  due  by  company,  and  how 
they  have  been  provided  for. 
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The  following  is  a  statement  made  where  all  the  assets  were, 
by  agreement,  conveyed  to  the  principal  shareholder,  he  haying  re- 
leased the  other  shareholders  from  their  obligations  on  unpaid 
shares. 

Statement  of  Affairs  of  The  Company,  Limited. 

Assets. 
Estimated  value  of  land  and  premises  situated  on 

street  in  the  city  of  $5,000  00 

do.  do.         on  street  2,000  00 

Outstanding  Accounts — 

K.  W.  White  30  00 

J.  W.  Slater 1  35 

M.  W.   McFayden 300  00 

R.  W.  Day 400  00 

$7,731  35 
Liabilities. 
There  are  no  liabilities  except  to  capital  stock. 
This  statement  must  be  verified  by  an  affidavit  made    by  an 
officer  or  agent  conversant  with  the  company's  affairs. 

FORM  No.  255. 

NOTICE  IN  LOCAL  NEWSPAPER  AND  ONTABIO  GAZETTE 
OF  APPLICATION  TOR  ACCEPTANCE  OP  SURRENDER 
OP  CHARTER. 

Notice. 
Under  the  provisions  of  the  Ontario  Companies  Act,  The 

Company,  Limited,  hereby  gives  public  notice  that  it  will 
make  application  to  His  Honour  the  Lieutenant-Governor  of  On- 
tario for  the  acceptance  of  the  surrender  of  its  charter  on  and 
from  the  of  190 

Dated  at 

this  190      . 

Secretary. 

LICENSE  TO  EXTRA  PROVINCIAL  CORPORATION. 

FORM  No.  256. 

RESOLUTION  AUTHORIZING   APPLICATION   FOR   LICENSE 
UNDER  63  Vic.  24,  ONTARIO  (a). 
At  a  meeting  of  the  directors  of  the  company  held  at  tne 
of  on  the  day  of  190      ,  It  was  moved  by 

,  seconded  by  ,  that  the  Company  be  and 

(a)  Dispensed  with  in  case  of  a  Dominion  Co. 
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it  is  hereby  authorized  to  apply  by  petition  to  the  Lieutenant-Gov- 
ernor  of  the  Province  of  Ontario  in  Council  for  a  license  enabling 
the  company  to  exercise  the  powers  granted  by  the  company's  let- 
ters patent  of  incorporation,  or  so  many  of  them  as  may  be  approved 
of  by  the  said  Lieutenant-Governor  in  Council,  in  the  Province  of 
Ontario,  and  to  carry  on  its  business  and  acquire  lands  and  inter- 
ests in  lands  for  the  purposes  of  its  business  in  the  said  Province. 
Carried. 

Certified  a  true  copy. 
[Seal.] 

Secretary. 

FORM  No.  257. 

PETITION  FOR'  LICENSE  FOR  EXTRA  PROVINCIAL  COR- 
PORATION. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of  Ontario, 
in  Council. 

The  petition  of  Limited,  Humbly  sheweth : 

1.  That  your  petitioner  was  incorporated  under  the  (a)   Com- 
panies Act  of  the  Dominion  of  Canada,  under  the  name  of 
Limited,  by  Letters  Patent  (6)  dated  the  of  190      . 

2.  That  your  petitioner  has  satisfied  itself  and  is  assured  that 
the  name  under  which  it  is  carrying  on  business  is  not  on  any  pub- 
lic ground  objectionable,  and  that  it  is  not  that  of  any  known  Com- 
pany, incorporated  or  unincorporated,  or  of  any  partnership  or  in- 
dividual, doing  business  in  Ontario,  or  a  name  under  which  any 
known  business  is  being  carried  on  in  Ontario  or  so  nearly  resem- 
bling the  same  as  to  deceive. 

3.  That  the  head  office  of  your  petitioner  is  situated  in  the 

of 

4.  That  there  is  no  limit,  either  statutory  or  otherwise  to  the 
existence  (b)  of  your  petitioner. 

5.  That  your  petitioner  is  a  valid  and  subsisting  corporation. 

6.  That  your  petitioner  may  under  the  provisions  of  its  charter 
carry  on  business  in  Ontario,  and  may  hold  the  lands  necessary  for 
so  carrying  on  such  business. 

7.  That  by  its  charter  your  petitioner  is  authorized  to  carry  on 
the  following  business  (here  set  out  the  objects  in  full). 

(a)  Here  set  out  the  law  or  laws  under  which  the  Company 
was  incorporated. 

(6)  Or  as  the  case  may  be. 
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8.  That  your  petitioner  desires  that  a  license  may  be  issued  to 
your  petitioner  under  the  provisions  of  63  Vic.  chapter  24  (Ontario), 
authorizing  your  petitioner  to  use,  exercise,  and  enjoy,  within  the 
Province  of  Ontario,  all  or  so  many  of  the  powers,  privileges  and 
rights  as  were  granted  to  your  petitioner  by  its  said  charter  (b)  and 
may  be  approved  by  your  Honour  in  Council. 

9.  That  the  authorized  capital  stock  of  your  petitioner  is  the 
sum  of  $  divided  into  shares  of  dollars  each.  Of 
which  $            has  been  subscribed  and  issued  and  fully  paid  up  (6). 

10.  That  the  chief  place  of  business  of  your  petitioner  in  the 
Province  of  Ontario  is  in  the  said  of 

11.  That  your  petitioner  has  by  the  power  of  attorney,  duly 
executed  under  its  common  seal,  hereto  annexed,  appointed 

of  the  of  ,  in  the  Province  of  Ontario,  Esquire,  to  be 

your  petitioner's  Attorney  and  Representative  in  Ontario  in  accord- 
ance with  the  said  Act,  being  63  Vic.  cap.  24,  and  his  consent  to 
so  act  is  herewith  attached. 

12.  That  the  herein  application  for  a  license  to  carry  on  busi- 
ness in  Ontario,  was  duly  authorized  and  approved  at  a  meeting  (a) 
of  the  directors  of  your  petitioner  held  at  the  of  ,  on  the 

day  of  ,  190     ,  and  that  a  true  copy  of  the  Resolution 

in  that  behalf  is  hereto  attached. 

Your  petitioner  therefore  prays  that  Your  Honour  will  be 
pleased  to  issue  a  license  to  your  petitioner  authorizing  your  peti- 
tioner to  use,  exercise  and  en  joy,  within  the  Province  of  Ontario, 
all  (or  so  many  of)  the  powers,  privileges  and  rights  set  forth  in 
its  said  charter  as  shall  be  approved  of  by  your  Honour. 

And  your  petitioner,  as  in  duty  bound,  will  ever  pray,  etc. 

Secretary.  President. 

[Seal.] 
Dated  at  in  the  County  of 

and  Province  of  this 

day  of  ,  1907. 

FORM  No.  258. 
AFFIDAVIT  VERIFYING  PETITION  FOR  LICENSE  (b). 

Province  of  -,       In  the  matter  of  the  application  under 

County  of  an  Act. respecting  the  Licensing  of  Extra 

To  Wit :  f  Provincial  Corporations,  for  the  grant  of 

J    License  to  The  Company. 

(a)  Or  as  the  case  may  be. 

(b)  This  proof  may  be  made  by  statutory  declaration  or  by  affi- 
davit or  by  deposition. 
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I,  ,  of  the  City  of  ,  in  the  County  of  , 

Esquire,  make  oath  and  say : 

1.  That  I  was  personally  present,  and  did  see  and 

,  President  and  Secretary,  respectively,  of  the  said  Com- 
pany, sign  the  said  Petition  marked  as  Exhibit  "A"  hereto;  and 
affix  thereto  the  Common  Seal  of  the  Company,  that  I  know  the 
said  parties,  and  that  the  signatures  "  "  and  " 

are  of  the  true  signatures  of  the  said  parties. 

2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allega- 
tions in  the  within  Petition  contained  are,  to  the  best  of  my  know- 
ledge and  belief,  true  in  substance  and  in  fact. 

Sworn  before   me  at   the   City  of 
,  in  the  County  of 
,  this  day  of   \  Signature  of  deponent. 

A.D.  1907. 
A  Commissioner ,  etc. 

FORM    No.    259. 

POWER  OF  ATTORNEY  FROM  EXTRA  PROVINCIAL 
CORPORATION. 

Know  all  men  by  these  presents,  that  The  Company, 

for  causes  and  considerations  it  thereunto  moving,  has  made,  nomi- 
nated, constituted  and  appointed,  and  by  these  presents  does  make, 
nominate,  constitute  and  appoint  of  the  of  , 

Merchant  (a),  the  true  and  lawful  attorney  and  representative  of 
The  Company,  to  act  as  its  said  attorney  and  represen- 

tative, and  to  sue  or  be  sued,  plead  or  be  impleaded  in  any  Court 
in  Ontario,  and,  generally,  on  its  behalf  and  within  the  Province  of 
Ontario,  to  accept  service  of  process  and  to  receive  all  lawful  no- 
tices, and  for  the  purposes  aforesaid  to  do  all  acts,  and  to  execute 
all  deeds,  and  other  instruments,  relating  to  the  matters  within  the 
scope  of  this  Power  of  Attorney;  and  the  Act  being  63  Vic.  cap.  24 
(Ontario) ;  and  the  said  The  Company  does  hereby  confirm 

and  agree  to  confirm  all  and  singular  that  its  said  attorney  and 
representative  shall  lawfully  do  or  cause  to  be  done  in  the  premises 
by  virtue  hereof. 

Until  due  lawful  notice  of  the  appointment  of  another  and  sub- 
sequent attorney  and  representative  has  been  given  to  and  accepted 
by  the  Provincial  Secretary  of  Ontario,,  service  of  process,  or  of 
papers  and  notices  upon  the  said  shall  and  will  be  accepted 

by  this  said  company  as  sufficient  service  in  the  premises. 

(a)  Or  as  the  case  may  be. 
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In  Witness  Whereof  the  corporate  seal  of  The  Company 

has  been  hereunto  affixed,  and  the  hands  of  its  President  and  Sec- 
retary have  hereunto  been  set  this  day  of  in  the  year  of 
our  Lord  one  thousand  nine  hundred  and  sevens 
Witness. 

[Seal.]  , 

Secretary.  President. 

The  due  execution  of  this  instrument  must  be  attested  on  oath 
by  an  independent  witness. 

FORM   No.   260. 

CONSENT  TO  ACT  AS  ATTORNEY  FOR  AN  EXTRA  PROVIN- 
CIAL CORPORATION. 

I,  ,  of  the  ,  of  ,  in  the  County 

of  ,  and  Province  of  Ontario,  having  been  ap- 

pointed by  the  Company,  its  attorney  and  representa- 

tive in  the  Province  of  Ontario  by  Power  of  Attorney,  under  date 
the  day  of  ,  190     ,  hereby  accept  said  appoint- 

ment and  agree  to  act  as  said  Attorney  under  the  provisions 
of  63  Vic.  Cap.  24,  until  due  lawful,  notice  of  the  appoint- 
ment of  another  and  subsequent  attorney  and  representative  has 
been  given  to,  and  accepted  by  the  Provincial  Secretary  of  On- 
tario. 
Dated  at  this     ) 

day  of  ,  190     .  f      

Witness :  Signature. 

FORM    No.  262. 

NOTICE  BEFORE  FORFEITURE  OF   SHARES. 

The  Company,  Limited. 

Hamilton,  No.  Street,  ,  190     . 

Sir, — In  my  letter  of  the  day  of  ,  I  gave  you 

notice  that  at  a  meeting,  etc. 

I  am  now  instructed  to  inform  you  that  the  directors  require 
you,  on  or  before  the  day  of  ,  to  pay  the  said  sum  of 

$  ,  together  with  interest  thereon,  at  the  rate  of  per  cent, 

per  annum,  from  the  said  day  of  up  to  the  day  of 

payment,  and  that  in  the  event  of  non-payment  of  the  said  call 
and  interest  on  or  before  the  said  day  of  at  the 


No.  263.]         NOTICE  OF  SALE  OF  STOCK.  509 

place  aforesaid,  the  shares  "in  respect  of  which  such  call  was  made 
will  be  liable  to  be  forfeited. 

I  am,  etc., 

Secretary. 
To  ,  etc. 

FORM  No.  263. 

NOTICE  OF  SALE  OP  STOCK  ON  WHICH  CALLS  ARE 
UNPAID. 

Sale  of  Stock  op  The  Compani. 

Public  notice  is  hereby  given  that  the  undersigned,  Treasurei 
of  said  company  will  sell  at  public  auction  shares  of  the  capital 
stock  of  The  Company,  on  which  fifty  per  centum  has 

been  paid  in,  belonging  to  for  non-payment  of  call  on  the 

stock  of  said  according  to  the  statute  in  such  case 

made  and  provided.     The  sale  will  be  held  at  the  office  of  the  said 
company,  No.  ,  in  city,  on  the  day  of  , 

190       ,  at  two  o'clock  in  the  afternoon. 


Dated,  ,  190 


Treasurer. 


FORM  No.  264. 

NOTICE  OF  CALL. 
I  beg  to  give  you  notice  that  the  directors  of  The  Com- 

pany,  Limited,  have   made  a  call   of  $5  per   share,    and  that  the 
same  will  be  payable  to  Mr.  ,  the  Treasurer  of  the  Company, 

at  the  Company's  Office  Street,  on  the 

day  of  190      . 

The  amount  payable  by  you  upon  the  shares  held  by  you 

in  respect  of  such  call  is  $ 

Your  obedient  servant, 


Secretary. 


Hamilton  ,  190 


FORM  No.    265(a) 
NOTICE  OF  FIRST  GENERAL  MEETING. 

The  first  general  meeting  of  the  shareholders  of  The  Hamilton 
Stove  Company,  Limited,  for  the  purpose  of  organizing  the  company 

(a)  Under'  the  Ontario  Companies  Act  this  notice  is  required  to 
be  sent  by  registered  letter  addressed  to  each  shareholder. 
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for  the  commencement  of  business,   will  be  held  at  the  Company's 
Office,  No.  100  King  street  east,  in  the  City  of  Hamilton,  on  Wed-  - 
nesday,  the  23rd  day  of  May  next,  at  the  hour  of  10  o'clock  in  the 
forenoon. 

By  order, 

Thos.  Taylor. 
Hamilton, 

30th  April,  1907. 

FORM  No.    267. 

COLLATERAL  NOTE  PLEDGING  STOCK  WITH  POWER  OP 

SALE. 

Toronto,  ]  90      . 

Six  months  after  date,  for  value  received,  I  promise  to  pay  to 
,  or  order,  dollars,  and  interest  at  the  rate  of       per 

cent,  per  annum,  for  such  further  time  as  said  principal  sum  or  any 
part  shall  remain  unpaid,  I  having  deposited  with  this  obligation, 
as  collateral  security,  shares  of  the  capital  stock  of  the 

Company,  with  authority  to  sell  the  same,  without  notice,  either  at 
public  or  private  sale,  or  otherwise  at  the  option  of  the  holder  or 
holders  hereof,  on  the  non-performance  of  this  promise,  he  or  they 
giving  me  credit  for  any  balance  of  the  net  proceeds  of  such  sale 
remaining  after  paying  all  sums  due  from  me  to  the  said  holder  or 
holders,  or  to  his  or  their  order.  And  I  hereby  further  agree  that 
the  holder  or  holders  hereof  may  purchase  at  said  sale. 

FORM    No.   268. 
PLEDGE  OF  SHARES  OF   STOCK. 

Toronto,  ,   190       . 

To 

Having  borrowed  from  you  the  sum  of  dollars,  which 

is  to  be  repaid  to  you  on  the  day  of  next,  and  which 

sum  is  secured  by  my  promissory  note  in  your  favor  for  that  amount 
bearing  even  date  herewith,  I  have,  for  further  securing  the  repay- 
ment of  such  sum,  transferred  shares  of  the  Com- 
pany, to  your  name  in  the  books  of  the  said  Company,  to  be  held 
by  you  on  the  following  terms,  viz.  : 

1.  All  dividends  which  may  be  declared  upon  the  shares  are  to 
be  received  by  you  and  paid  to  me. 

2.  All  new  shares  created  in  respect  of  the  above  shares  are 
to  be  held  by  you  as  the  original  shares,  the  calls'  or  assessments 
thereon  to  be  paid  by  me. 
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3.  On  the  day  of  ,  190  ,  upon  your  being 
repaid  the  amount  advanced  as  above,  with  interest  thereon  at 
the  rate  of  per  cent,  per  annum,  the  said  shares  and  all 
newly  created  shares  (if  any)  are  to  be  transferred  to  me. 

4.  If  I  shall  make  default  in  repayment  of  the  said  advanced 
sum  on  the  day  of  ,  190  ■  ,  or  in  payment  of  the 
said  calls  as  they  become  due,  you  may,  at  any  time  afterwards, 
on  giving  me  days'  notice  of  your  intention  so  to  do, 
and  without  being  liable  for  any  diminution  in  prices  which  may 
have  taken  place  in  the  meantime,  %nd  without  any  further  consent 
by  me,  sell  the  said  shares,  and  any  such  new  shares  as  aforesaid,  at 
such  price,  or  prices,  and  in  such  manner  in  all  respects,  as  you 
shall  think  proper,  and  may  retain  out  of  the  proceeds  the  amount 
then  due  to  you,  with  interest  thereon  at  the  rate  aforesaid,  and  all 
costs  attending  the  said  sale,  and  may  demand  and  claim  of  me 
any  balance  that  may  remain  unpaid  by  the  means  aforesaid. 

(Signature  of  Pledger.) 
I,  the  undersigned  (the  pledgee)  agree  to  hold  the  said  shares 
upo-i  the  terms  and  conditions  before  mentioned. 

(Signature  of  Pledgee.) 

FORM   No.   269. 

RECEIPT  FOR  COLLATERALS  WITH  AUTHORITY  TO  SELL 

SAME. 

Received  from  of  a  certificate  for  shares  of 

the  capital  stock  of  the  Company  (insert  other  securities,  if 

any)  as  collateral  security,  for  the  prompt  payment  at  maturity  of 
his  promissory  note  for  dollars,  dated  the  day  of  , 

190     ,  and  payable  months  after  the  date  thereof,  said  secur- 

ities to  be  returned  to  him  in  case  said  note  be  then  paid. 

In  case  of  non-payment  of  said  note  at  maturity,  I  am  at  lib- 
erty to  sell  the  securities,  or  such  portion  as  may  be  necessary, 
either  at  public  or  private  sale,  or  at  the  brokers'  board  without 
notice,  and  apply,  proceeds  to  the  payment  of  said  note  and  expenses. 

FORM   No.  270. 

POWER  OP  ATTORNEY  TO  MAKE  TRANSFERS,  RECEIVE 
DIVIDENDS,.  ETC. 

Know  all  men  by  these  presents  that  I,  do  make,  con- 

stitute and  appoint  of  my  true  and  lawful  attorney, 

for  me  and  in  my  name  and  on  my  behalf,  to  sell,  assign  and  trans- 
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fer  the  within  shares  in  the  capital  of  The  Company, 

Limited,  to  me  belonging,  to  receive  the  consideration  money,  and 
to  give  a  receipt  or  receipts  for  the  same,  to  receive  and  give  re- 
ceipts for  all -dividends  that  are  now  due,  and  that  shall  hereafter 
become  due  and  payable  on  the  same,  for  the  time  being,  and  gen- 
erally to  do  all  lawful  acts  requisite  for  effecting  the  premises, 
hereby  ratifying  and  confirming  all  that  my  said  attorney  shall  do 
therein. 

.In  witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at 
this  day  of  »  in  the  year  of  Our  Lord  one 

thousand  nine  hundred  and  seven. 

Signed  and  sealed  in  the 
presence  of 

[Seal.] 


} 


Signature. 

FORM  No.  272. 

POWER  OF  ATTORNEY  TO  SUBSCRIBE  FOR  SHARES,  ETC. 

Know  all  men  by  these  presents,  that  I,  of  the  ot 

in  the  of  do  hereby  appoint  «>f  the 

of  my  true  and  lawful  attorney,  for  me  and  in  my 

name  and  stead  and  in  my  behalf,  and  for  my  sole  and  exclusive 
use  and  benefit,  to  subscribe  for  shares  of  the  value  of 

dollars  each,  in  the  capital  stock  of  the  proposed  The 
Company,  Limited,  and  to  vote  at  meetings  of  the  shareholders 
or  directors  of  the  said  proposed  company  in  respect  to  the  said 
stockj  and  also  for  me  and  in  my  name,  and  as  my  act  and  deed, 
to  execute  and  do  all  such  assurances,  deeds,  covenants  and  things 
as  may  be  requisite  or  necessary  in  obtaining  letters  patent  incor- 
porating said  company  and  in  managing  the  affairs  of  the  said 
proposed  company,  when  incorporated.  And  generally  to  act  in 
relation  to  the  said  proposed  company  as  fully  and  effectually  in 
all  respects  as  I  myself  could  do,  if  personally  present. 

And  I  do  hereby  grant  full  power  to  my  said  attorney  to  sub- 
stitute and  appoint  one  or  more  attorney  or  attorneys  under  him, 
with  tho  same  or  more  limited  powers,  and  others  to  appoint. 

I,  the  said  hereby  agreeing  and  covenanting  for  myself, 

my  heirs,  executors  and  administrators,  to  allow,  ratify  and  con- 
firm whatsoever  my  said  attorney,  or  his  substitute,  or  substitutes, 
shall  do  or  cause  to  be  done  in  the  premises,  by  virtue  of  these 
presents,   including  in  such  confirmation  whatsoever  shall  be  done 
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between  the  time  of  my  decease  or  of  the  revocation  of  these  pres- 
ents, and  the  time  of  such  decease  or  revocation  becoming  known 
to  my  said  attorney,   or  such  substitute  or  substitutes. 

As  Witness,  etc. 
Signed,  sealed,  etc. 

For  affidavit  verifying,  use  Form  No.  200. 

FORM  No.  273. 

SPECIAL  CLAUSES  IN  POWERS  OF  ATTORNEY. 

TO   DEPOSIT  MONEYS   AND  DRAW    CHEQUES   IN   THE  PRINCIPAL'S   NAME    AND 
TO    INVEST    AND    REINVEST. 

Upon  receipt  of  any  moneys  which  shall  be  paid  to  the  said 
attorney  by  virtue  of  the  premises,  to  pay  or  deposit  .the  same  in 
my  name,  or  otherwise,  with  any  banker,  broker,  or  other  agent, 
to  draw  out  such  moneys  from  time  to  time,  and  to  apply  the  same 
for  any  of  the  purposes  aforesaid,  or  from  time  to  time  to  invest 
the  same  at  the  discretion  of  the  said  attorney,  and  from  time 
to  time  to  sell,  vary,  and  dispose  of  such  investments,  and  to  apply 
the  purchase  money  for  any  of  the  purposes  aforesaid. 

FORM  No.  274. 

TO   SIGN  OR  INDORSE  BILLS  OR  NOTES. 

And  to  make,  draw,  sign,  or  indorse,  in  my  name  any  bills  oi 
exchange  or  promissory  notes  in  which  I  shall  be  interested  oi 
concerned,  or  which  shall  be  requisite  in  or  about  my  business. 

FORM  No.  275 

TO    VOTE   AT    MEETINGS    OF    COMPANY. 

To  vote  at  the  meetings  of  any  company  or  companies,  and 
otherwise  to  act  as  my  proxy  or  representative,  in  respect  of  any 
shares  now  held,  or  which  may  hereafter  be  acquired,  by  me  therein, 
and  for  that  purpose  to  sign  and  execute  proxies  or  other  instru- 
ments in  my  name  and  on  my  behalf. 

FORM  No.  276. 

REVOCATION  OF  POWER  OF  ATTORNEY. 
Know  all  men  by  these  presents,  that  I,  of  for 

divers  good  causes  and  considerations,  me  hereunto  especially  mov- 
ing, have  revoked  countermanded,  annulled  and  made  void,  and  by 
33 
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these  presents  do  revoke,  countermand,  annul  and  make  void,  a 
certain  deed-poll,  or  power  of  attorney,  under  my  hand  and  seal, 
bearing  date  to  of  given,  delivered 

and  executed,  and  all  powers  and  authorities  whatsoever  therein 
expressed  and  delivered. 

As  Witness,  etc. 

Signed,  sealed,  etc. 

FORM  No.  277. 

RESOLUTION  AUTHORIZING   CORPORATION  NOTE. 

Resolved,   That  the  president  be  and  hereby   is   authorized  to 
make  a  contract  for  the  purchase  of  for  the  use  of  this  cor- 

poration, and  is  hereby  authorized  in  carrying  out  such  purchase  to 
give  notes  of  this  corporation  to  the  amount  of  dollars. 

FORM   No.  278. 

PROMISSORY   NOTE   OF   CORPORATION. 

A  promissory  note  given  by  a  company  does  not  require  to  be 
sealed.     It  should  be  signed  with  the  corporate  signature  only,  thus 

Toronto,  21st  May,  1907. 
$5,000.00 

Three  months  after  date  the  Toronto  Steel  Company,  Limited, 
promises  to  pay  to  the  order  of  Walter  B.  Scott,  the  sum  of  Five 
thousand  Dollars. 
Value  received 

Toronto  Steel  Company,   Limited. 
Henry  Harvey, 

Treasurer. 
FORM   No.   279. 

RESOLUTION   OF   DIRECTORS    TO    BORROW    MONEY,   AND 
CERTIFICATE  OF  SECRETARY. 

Resolved,  That  the  Treasurer  of  this  corporation, 

be  and  he  is  hereby  authorized  to  borrow  money  for  this  company 
in  his  discretion,  and  to  give  therefor  such  notes 

and  pledges  as  collateral  security  to  as   may   seem 

proper,  and. said  Treasurer  is  hereby  authorized  to  make  and  exe- 
cute with  the  such  agreement  or  agreements  in  respect  to 
the  securing  of  indebtedness  of  this  company  now  or  hereafter  exist- 
ing to  said  Bank,  as  may  be  required,  or  as  may  be 
expedient. 

Directors. 
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I,  Secretary  of  The  ,  a  company  incorporated 

under  the  laws  of  the  Province  of  ,  do  hereby   certify 

that  the  foregoing  is  a.  true  and  correct  copy  of  a  resolution  of  the 
board  of  directors  of  said  company,  adopted  at  a  duly  constituted 
meeting  of  said  board  of  directors,  and  that  the  same  is  made 
under  the  authority  of  a  by-law  of  the  company  approved  by  the 
shareholders  thereof  on  the  day  of  ,   190         ,   and  num- 

bered 

This  Resolution  is  entered  on  page  in  the  Director's  Minute 
book  of  the  said  company. 

Witness  my  hand  and  the  seal  of  said  Corpora- 
tion, this  day  of  A.D. 
[Seal.] 

Secretary. 

FORM  No.   280. 

PREAMBLE  AND  RESOLUTION  CONFIRMING  ACT  OF 
OFFICER. 

Whereas,  by  reason  of  the  hoard  of  directors  failing  to  have 
a  quorum  at  the  time  fixed  for  its  regular-  meeting  on  Wednesday 
the  day  A.D.  ,  and  Henry  Taylor  as 

President,  has  been  performing  such  duties  as  should  have  devolved 
upon  the  board  of  directors ;  therefore  be  it 

.  Resolved,  That  the  acts,  doings  and  transactions  of  Henry  Tay- 
lor as  President,  during  the  interim  from  A.D.  to 
as  shown  by  the  records,  books  of  account,  writings  and 
events,  be  and  the  same  are  hereby  ratified,  confirmed  and  ap- 
proved, and  declared  to  be  and  to  be  considered  the  acts  and  deeds 
of  this  board  of  directors. 

FORM   No.   281. 
PREAMBLE    AND    RESOLUTION   DECLARING    DIVIDEND. 

Whereas,  there  is  to  the  credit  of  "Surplus  Earnings  Account," 
(or  Revenue  Account,  if  so  called)  on  the  business  books  of  this 
company,    $  ,  over   and   above  the   current  liabilities   of   this 

company;  and 

Whereas,  there  is  to  the  credit  of  this  company  $  over  and 

above  the  necessary  cash  capital  to  conduct  its  business,  therefore, 
be  it 

Resolved,  That  a  dividend  of  ten  per  cent,  upon  the  paid  up 
capital  of  the  company  be  and  the  same  is  hereby  declared  from 
the  "Surplus  Earnings  Account"  of  this  company,  payable  in  cash 
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to  the  shareholders  of  this  company  of  record  on  the  day  of 

A.D.  190     ,   and  that  with  a   view  to  making  out  the  re- 
quisite cheques,  the  transfer  books  be  closed  from  the 
day  of  to  the  day  of 

Or  Resolved,  that  an  interim  dividend  of        per  share  be  paid 

on  the  day  of  ,  to  the  shareholders  on  the  register 

on  the  day  of  ,  and  that  with   a  view  to  making 

out  the  requisite   cheques,   the  transfer  books   be   closed  from   the 

day  of  to  the  day  of 

FORM   No.   283. 

PREAMBLE    AND   RESOLUTION    DECLARING    OFFICE   OF 
DIRECTOR  VACANT. 

Whereas,  by  reason  of  a  director  of  this  company,  ceas- 

ing to  hold  shares  of  the  capital  stock  of  this  company,  and  not 
being  present  at  any  meeting  of  this  board  of  directors  since  a 
meeting  held  on  day  of  A.D.  190       ,  therefore,  be  it 

Resolved,  That  the  office  of  director  as  filled  by  be  and 

the  same   is  hereby  declared  vacant,   from   this  day  of 

A.D.  ,  and  that  said  vacancy  be  filled  in  accordance  with  the 

by-laws  of  this  company  by  this  board  of  directors  appointing 
as  a  director  of  this  company  to  fill  such  vacancy,  by  this  resolu- 
tion declared ;  and  be  it  further 

Resolved,  That  the  Secretary  of  this  company  certify  a  copy  of 
this  resolution  to  the  shareholders  for  action  at  their  next  meeting. 

FORM   No.  284. 
RESIGNATION  OF  DIRECTOR. 

Where  a  director  ceases  to  be  a  shareholder,  he  should  at  once 
send  his  resignation  to  the  board.  It  may  be  worded  as  follows :  — 

To  the  Board  of  Directors  of  the 

Company. 

Gentlemen, — Having  disposed  of  my  shares  in  the 
Company,  I  hereby  tender  my  resignation  as  a  director  thereof. 

Yours  truly, 

Herbebt  Taylor. 

This  resignation  being  addressed  to  the  board  should  be  en- 
closed to  the  Secretary  or  President  of  the  Company  as  such.  It  is 
the  duty  of  the  officer  receiving  it  to  bring  it  before  the  board  at 
its  first  meeting. 

Where  a  director  wishes  to  express  his  disapproval  of  some  ac- 
tion taken  by  the  Board  while  still  retaining  his  interest  as  a 
shareholder  in  the  company,  the  form  of  resignation  may  be. 
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To  the  Board  of  Directors 
of  The  Company. 

Gentlemen, — I  hereby  tender  my  resignation   as  a  director  of 
The  Company,  such  resignation  to  take  effect 

immediately. 

Yours  truly, 
t  Herbert   Taylor. 

FORM    No-    286- 

PROXY. 

The  Hamilton  Stove  Company,  Limited. 
I,  A.  B.,  of  the  City  of  ,  in  the  of 

,  being  a  holder  of  shares  of  the  above  company, 

hereby  appoint  ,  of  (failing  him, 

of  ),  as  my  proxy  to  vote  for  me,  and  on  my  behalf,   at 

the  (annual  or  special,  as  the  case  may  be)  general  meeting  of  the 
company,  to  be  held  on  the  day  of  next. 

As  Witness  my  hand  and  sea!  this  day  of  190 

Signed 

in  presence  of 

FORM  No.  287. 
REGISTER  OP  DIRECTORS. 


Elected. 

Name. 

Address. 

Calling. 

Retired. 

Remarks. 

1 

1 

24 

2 

2 

f 

f 

2i 

Note. — The  figures  in  each  column  denote  the  proper  breadth  in 
inches  or  fractions  of  an  inch  of  such  column. 


FORM   No.  288. 
Specimen  page— REGISTER  OP  SHAREHOLDERS  (a). 


Date. 

Name. 

Address. 

Calling. 

Remarks. 

1 

s 

2* 

8* 

2| 

3 

Note. — The  figures  in  each  column  denote  the  proper  breadth  in 
inches  or  fractions  of  an  inch  of  such  column. 


(a)  If  thought  desirable,  this  book  may  be  omitted  and  the  addi- 
tional column  necessary  to  give  all  the  particulars  required  by  the 
Act,  inserted  in  the  Index  to  Share  Ledger. 
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EXPLANATION  OF  STOCK  LEDGER. 

All  purchases,  sales  or  payments  on  shares  hy  »  shareholder  of 
record  are  entered  in  his  account  in  this  book,  one  line  across  the 
entire  page  being  devoted  to  each  transaction. 

On  the  left  hand  side  of  the  account,  the  first  three  columns 
give  the  date,  the  fourth  particulars  as  to  whether  the  entry  is  in 
respect  of  calls,  or  transfers,  or  original  issue,  the  fifth  the  folio 
of  the  cash  book  from  which  it  is  entered,  the  sixth  the  number  of 
the  transfer,  the  seventh  debits  the  person  with  the  shares  he  sells, 
the  eighth  and  ninth  shew  the  amount  paid  upon  them.  It 
should  be  noted  that  the  price  received  by  the  person  selling  the 
stock  does  net  affect  this  entry  in  any  way,  only  the  amount  re- 
ceived by  the  company  being  recorded  here  in  order  to  show  if 
there  is  any  further  liability  to  the  company  on  the  stock  trans- 
ferred. The  tenth  column  credits  him  with  the  number  of  shares  he 
subscribes  for  or  purchases,  the  eleventh  and  twelfth  the  amount 
paid  in  answer  to  calls  or  paid  upon  shares  he  may  purchase.  The 
difference  between  the  debit  and  credit  side  is  the  number  of  shares 
he  owns,  and  it  appears  in  column  thirteen,  and  the  amount  paid 
thereon  in  column  fourteen. 

In  the  account  given  herein,  Herbert  Williams  is  an  original 
subscriber  for  one  hundred  shares  of  one  hundred  dollars  each. 
The  first  three  entries  shew  that  he  paid  calls,  1,  2  and  3  amount- 
ing in  all  to  $4,000.  Entry  number  4  indicates  that  he  sold  forty 
shares  upon  which  he  had  paid  $1,600,  leaving  him  with  a  balance 
of  60  shares  upon  which  he  had  paid  $2,400.  Entry  No.  5  shews 
that  he  paid  call  No.  4  of  twenty  per  cent,  on  60  shares  amounting 
to  $1,200.  Entry  No.  6  states  that  he  bought  30  shares  upon  which 
all  calls  amounting  to  sixty  per  cent,  were  paid,  making  his 
balance  ninety  shares.  Entry  No.  7  is  for  call  No.  5  of  five  per 
cent,  amounting  to  $450  on  90  shares,  which  he  paid.  Entry  No. 
8  shews  that  he  bought  ten  shares  upon  which  only  fifty  per  cent, 
or  $500  had  been  paid.  In  entry  No.  9,  he  paid  up  the  arrears  of 
15  per  cent,  on  these  ten  shares.  In  entry  No.  10  he  disposes  of 
all  his  stock,  transferring  to  E.  V.  O' Sullivan  one  hundred  shares 
upon  which  all  calls   amounting  to  65  per  cent,   had  been  paid. 

If  instead  of  calls  having  been  made  as  above,  the  shares  were 
paid  for   in  full   at  once,   the  first  entry  would  be  "Jan.   4,   1907 
original  issue"  in  first  four  columns,   and  he  would  be  credited  in 
the  tenth  column  with  100  shares,  and  in  the  eleventh  with  $10,000 
paid  on. 

The  pages  of  this  book  should  be  numbered,  and  an  alphabeti- 
cal index  to  it  kept. 


522  forms.  [No.  289c 

FORM  No.   289c. 

TRANSFER  OF  SHARES. 

For  value  received  hereby  sell,  assign  and  transfer  unto 

shares  of  the  capital  stock  represented  by  the  within 
certificate,  and  do  hereby  irrevocably  constitute  and  appoint 
my  attorney  to  transfer  the  said  stock  on  the  books  of  the  within 
named  company  with  full  power  of  substitution  in  the  premises. 

_       ,  "v  Witness  my  hand  and  seal  this 

In  the  presence  of     j        day  of  m 

Notice. — This  form  is  usually  printed  upon  the  back  of  the 
stock  certificate.  The  signature  to  this  assignment  must  corres- 
pond with  the  name  as  written  upon  the  face  of  the  certificate  in 
every  particular  without  alteration  or  enlargement  or  any  change 
whatever. 

FORM  No.  289d. 

SHARE  WARRANT. 

The  Company,  Limited. 

Capital  $100,000. 

No.         .  $  Shares. 

Share  Warrant. 

This  is  to  certify  that  the  bearer  of  this  warrant  is  entitled  to 
fully  paid-up   shares   of   $  each  in  the   above-named 

company,  numbered  to  inclusive,  subject  to  the  regulations 

of  the  company,  and  to  the  conditions  indorsed  hereon. 

Given  under  the  common  seal  of  the  Company,   this 

day  of  ,   1907. 

(Seal  of  the  Company.) 

President.  Secretary. 

Dividend  Coupon  No. 

On  shares  included  in  the  share  warrant  numbered  as  be- 

low. Payable  at  the  company's  office  at  a  time  to  be  fixed  by 
advertisement. 

No.  Secretary." 

Note. — It  is  not  uncommon  to  annex  to  a  share-warrant  a  series 
of  coupons  numbered  consecutively.  When  they  are  exhausted  fresh 
coupons  are  issued. 
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FORM  No.   290. 

REQUISITION  BY  SHAREHOLDERS  FOR  SPECIAL 
GENERAL  MEETING. 

To  the  Directors  of  The  Hamilton  Stove  Company,  TAmited. 

We,  the  undersigned,  members  of  the  above-named  Company, 
holding  not  less  than  one-tenth  of  the  subscribed  capital  of  the 
company,  do  hereby,  under  the  provisions  of  the  Ontario  Companies 
Act,  section  37  require  you,  within  21  days  from  the  date  hereof, 
to  convene  a  special  general  meeting  of  the  company,  to  be  held  at 
the  Company's  Office  in  this  City,  for  the  purpose  of  considering, 
and,  if  thought  fit,  passing  the  subjoined  resolution  (or  for  such 
other  business  as  shall  be  mentioned  in  this  notice). 

Resolution. 


"That,"  etc.  (set  it  out). 
Hamilton,  15th  July,  1907. 


Signatures. 


FORM  No.   291. 

NOTICE  BY  SHAREHOLDERS  CALLING  A  SPECIAL 
GENERAL  MEETING. 

Notice. 

We,  the  undersigned  shareholders  of  The  Hamilton  Stove  Com- 
pany, Limited,  (a  Company  incorporated  under  the  Ontario  Com- 
panies Act),  being  the  holders  of  more  than  one-tenth  part  in  value 
of  the  subscribed  stock  of  the  company,  by  virtue  of  the  statute  in 
such  behalf  made  and  provided,  hereby  call  a  general  meeting  of 
the  shareholders  of  the  Company. 

And  take  notice  that  the  said  meeting  will  be  held  at  the  head 
offices  of  the  Company  in  the  City  of  Hamilton  on  the  day  of 

,  A.D.  1907,  at  the  hour  of  2  o'clock  in  the  afternoon. 

The  purposes  of  the  meeting  are :  (1)  To  elect  directors ;  (2)  to 
consider  the  position  the  Company  should  take  in  reference  to  the 
litigation  pending  between  the  shareholders  and  the  company. 

Dated  at  Hamilton,  this  day  of  A.D.  1907. 

Signatures   of  Shareholders. 

FORM   No.  292. 

WAIVER  OF  NOTICE  OF  MEETING  OF  INCORPORATORS. 

We,  the  undersigned,  being  all  the  incorporators  and  all  the 
subscribers   to  the  stock    of   the  Company,   organized   under 
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the  laws  of  ,  having  its  principal  office  at  ,  do  hereby 

waive  notice  of  the  time,  place  and  purpose  of  the  first  meeting 
of  the  stockholders  of  the  said  company,  and  do  fix  the  day 

of  ,  190      ,  at  o'clock  in  the  noon,  as  the  time, 

and  the  office  of  at  ,  as  the  place  of  the  first 

meeting  of  the  incorporators  and  subscribers  to  the  stock  of  said 
companv 

And  we  do  hereby  waive  all  the  requirements  of  the  statutes  (a) 
as  to  the  notice  of  this  meeting,  and  the  publication  thereof;  and 
we  do  consent  to  the  transaction  of  such  business  as  may  come 
before  said  meeting. 

Dated  ,  190       . 

FORM    No-    293. 

NOTICE— REGULAR  MEETING  OF  DIRECTORS. 

Hamilton,  10th  May,  1907. 
Dear  Sir, — You  are  hereby  notified  that  the  regular  monthly, 
meeting  of  the  Board  of  Directors  of  The  Hamilton  Stove  Com- 
pany will  be  held  at  the  Company's  Office,  No.  100  King  Street 
oast,  in  the  City  of  Hamilton,  on  Wednesday  the  23rd  day  of  May 
next,  at  the  hour  of  10  o'clock  in  the  forenoon. 

By  Order, 

Thomas  Taylor, 

Secretary. 

FORM  No-   294. 

ANNUAL  REPORT  OF  DIRECTORS. 
Canada  Cycle  &  Motor  Co.,  Limited. 

Report  of  the  Board  of  Directors,  Annual  Meeting,  October 
26th,  1906. 

The  report  herewith  submitted  covers  the  operations  of  the 
company  for  twelve  months,  ending  July  31st,  1906. 

For  the  first  time  since  the  commencement  of  the  decline  of  the 
bicycle  business,  our  sales  in  Canada  show  an  increase  over  those 
of  the  previous  year.  Whilst  this  increase  has  not  been  large,  it 
has  been  fairly  genera!  throughout  the  whole  of  Canada,  and  de- 
notes that  there  is  an  awakening  in  the  demand. 

The  manufacture  of  automobiles  formed  an  important  part  of 
the  factory's  operations  during  the  past  year.  Practically  every 
car  turned  out  has  been  sold,  so  that  the  energies  of  the  plant  are 
now  entirely  devoted  to  the  production  of  the  new  models  for 
1907     *     *     *     * 

(a)  If  it  is  a  subsequent  meeting  insert  here  "and  By-laws." 
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We  are  pleased  to  be  in  a  position  to  report  that  the  output 
for  1907  will  be  largely  in  excess  of  the  past  year.  Up  to  the  pres- 
ent time  we  have  succeeded  in  placing  agencies  abroad  for  our  cars 
in  London,  England,  and  in  Australia  and  New  Zealand,  so  that 
we  are  hopeful  of  the  development  of  an  export  trade  in  automo- 
biles as  well. 

The  increasing  motor  business  has  demanded  a  considerable 
enlargement  of  our  plant.  During  the  past  year  the  following 
additions  have  been  made  *  *  *  with  a  view  to  future  develop- 
ment. The  land  owned  by  the  Company  for  manufacturing  pur- 
poses now  exceeds  nine  acres. 

During  the  year  the  factory  has  been  operated  continuously, 
employing  an  average  of  about  three  hundred  men  Our  sales  total- 
led $904,207.29.  After  providing  for  all  necessary  contingencies  in 
connection  with  the  business,  making  suitable  provision  for  bad 
and  doubtful  accounts,  and  providing  for  depreciation  in  machin- 
ery and  plant,  we  show  a  profit  on  the  year's  trading  operations 
of  $32,405.54.  Your  Board  have  felt  that  the  profits  from  the  busi- 
ness are  required  for  the  increasing  of  our  factory  facilities  to  take 
care  of  the  rapidly  growing  automobile  business.  On  this  account 
no  dividend  will  be  paid. 

Statement  of  assets  and  liabilities  as  at  July  31st,  1906,  is  sub- 
mitted herewith. 

The  accounts  of  the  Company  have  been  duly  audited  and  cer- 
tified to  by  Messrs.   Edwards  &  Co. 

All  of  which  is  respectfully  submitted. 

JOS.  N.  SHENSTONE,  T.  A.  RUSSELL, 

President.  Secretary  and  General  Manager. 

FORM  No.  295- 

CANADA  CYCYLE  AND  MOTOR  CO.,   LIMITED. 
Annual  Statement  of  Assets  and  Liabilities,   Jily  31st,   1906. 

Assets. 

Cash  on  hand  and  in  Banks $     8,285  44 

Accounts  and  Bills  Receivable  332,918  69 

Stock  on  Hand — 

Bicycles,  Motor  Ve- 
hicles, Parts  and  Ac- 
cessories      $144,558  84 

Raw  Material  and  Sup-    _ 

plies  116,671  83 

Insurance,  Duty, 

Freight,       Stationery 
and   Office  Supplies...       15,627  66     276,858  33     $  618,062  46 
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Real  Estate  and  Buildings  $99,205  57 

Machinery,    Tools,    Patterns,    Furniture 

and  Fixtures 162,435  02         '261,640  59 

Patents,   Trade   Marks,    Good-will,   etc y 299,990  20 

» 

$1,179,693  25 
Liabilities. 

Accounts  and  Bills  Payable  $327,077  47 

Contingent  Account    20,210  24 

Capital  Stock    800,000  00 

Profit  and  Loss  Account  being  Profit  on 

year's  business    32,405  54  $  1,179,693  25 


SPECIAL  PROVISIONS  FOR  INSERTION   IN  LETTERS 
PATENT. 

Under'  the  provisions  of  the  Ontario,  Quebec  and  Dominion 
Companies  Acts,  the  applicants  may  ask  for  the  embodying  in  the 
letters  patent  of  any  provision  which  might  be  embodied  in  any 
by-law  of  the  company  when  incorporated. 

The  precedents  that  follow  are  the  clauses  more  commonly 
used :  — 

Caution. —  Unless  provision  to  the  contrary  is  made  in  the  let- 
ters patent  (for  which  see  Form  335),  no  change  or  alteration  of 
these  special  provisions  can  be  made  by  the  directors  or  sharehold- 
ers, however  desirous  they  may  be  of  doing  %o  except  subject  to  the 
same  formalities  as  those  by  which  the  charter  was  obtained. 

FORM  No.  296. 

CERTAIN  AMOUNT  OF  STOCK  TO  BE  SUBSCRIBED. 

That  the  undertaking  of  the  Company  shall  not  be  commenced 
until  the  subscribed  and  fully  paid  up  stock  amounts  to  fifty  thous- 
and dollars. 

FORM  No.    297. 

VESTING  ISSUE  AND  ALLOTMENT  OF  SHARES  IN  THE 
SHAREHOLDERS. 
That  the  shares  of  the.  said  Company,  Other  than  those  already 
subscribed  for,  shall  be  issued  and  allotted  to  subscribers  therefor 
only  when  and  as  directed  by  a  majority  vote  of  the  shareholders 
at  a  meeting  duly  called  for  that  purpose,  or  at  a  meeting  of  share- 
holders of  the  said  Company  when  all  shareholders  are  fully  rep- 
resented. 
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FORM  No-   298. 

VESTING  ISSUE  AND  ALLOTMENT  OF   SHARES  IN 
SHAREHOLDERS. 

(Another  Form.) 
That  the  stock  of  the  Company  shall  be  allotted  by  the  share- 
holders at  a  general  meeting  of  the  Company  called  for  that  pur- 
pose, and  that  such  allotments  shall  always  require  »  vote  of  at 
least  sixty  per  centum  of  the  shares  theretofore  subscribed  and  al- 
lotted and  not  in  default  for  calls. 

FORM  No.   299. 

PROHIBITING  SALE  OR  TRANSFER  OF  STOCK  WITHOUT 
CONSENT  OF  DIRECTORS. 

No  member  shall,  without  the  express  sanction  of  the  direc- 
tors, sell  his  stock  to  a  person  who  is  not  a  member  of  the  company 
without  having  first  offered  it  for  sale  through  the  directors  to  the 
members  of  the  company  at  the  current  price  therefor,  and  the 
directors  shall  allocate  such  stock  amongst  the  members  desirous  of 
purchasing  the  same  in  such  way  as  to  equalize  as  nearly  as  may  be 
the  holdings  of  stock.  No  person  shall  hold  or  control  directly  or 
indirectly  more  than  25  shares  of  the  capital  stock  of  the  company, 
and  no  transfer  of  any  stock  in  violation  of  this  provision  shall 
made  by  any  member  or  authorized  by  the  directors. 

Provided  always  that  the  shareholders  may,  by  a  three-fourths 
majority  of  the  members  present  at  a,  meeting  duly  called  for  the 
purpose,  sanction  the  transfer  of  shares  otherwise  than  as  above 
provided. 

FORM  No-  300. 

YEARLY  AUDIT. 

That  it  may  be  directed  that  the  accounts  of  the  Company  shall 

be  examined  once  at  least  in  every  year,  and  that  the  correctness  of 

the  balance  sheet  shall  be  ascertained  and  certified  by  an  auditor. 

FORM  No.  301. 

AUDITOR— APPOINTMENT  OF,  BY  PREFERENCE  SHARE- 
HOLDERS. 

That  the  holders  of  the  preference  stock  shall  have  the  right 
to  appoint  the  auditor  or  one  of  the  auditors  of  the  company  if 
more  than  one  auditor  is  appointed  (a). 

(a)  Where  a  Municipal  Corporation  having  been  authorized  by 
by-law  approved  of  by  the  people,  purchased  the  preference  shares 
in  a  manufacturing  concern,  the  above  provision  and  also  No.  333, 
was  inserted  in  the  Letters  Patent. 
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FORM  No.  302. 

GIVING  CONTINUING  SHAREHOLDER,  OR  THE  COMPANY, 
RIGHT  TO  PURCHASE  SHARES  OF  RETIRING  SHARE- 
HOLDER. 

(1)  That  save  as  hereinafter  provided,  no  share  or  interest  in 
tri3  Company  shall  at  any  time  be  transferred  to  any  person  not 
already  a  shareholder,  so  long  as  any  shareholder  is  willing  to  pur- 
chase said  share  or  interest  at  the  prescribed  price  hereinafter  de- 
fined. 

(2)  That  in  order  to  ascertain  whether  any  shareholder  is  wil- 
ling to  purchase  any  such  share  or  interest,  the  person,  whether  a 
shareholder  of  the  Company  or  not,  proposing  to  transfer  the  same, 
hereinafter  called  the  "retiring  shareholder,"  shall  give  notice  in 
writing  to  the  Company  that  he  desires  to  transfer  the  same,  and 
such  notice  shall  constitute  the  Company  his  agent  for  the  sale  of 
the  share  or  other  interest  to  any  shareholder  of  the  Corripany  at 
the  prescribed  price. 

(3)  That  if  the  Company  shall  within  the  space  of  thirty  days 
after  such  notice  find  a,  shareholder  desiring  to  purchase  such  share 
or  interest,  hereinafter  called  the  "purchasing  shareholder,"  and 
shall  give  notice  thereof  to  the  retiring  shareholder,  he  shall  be 
bound  at  such  time  within  fifteen  days  thereafter  as  the  Company 
shall  appoint  upon  payment  of  the  prescribed  price,  to  transfer 
such  share  or  interest  to  the  purchasing  shareholder. 

(4)  That  if  in  any  case  the  retiring  shareholder  after  becoming 
bound  as  aforesaid,  makes  default  in  transferring  such  share  or 
interest,  the  Company  may  receive  the  purchase  money  and  shall 
thereupon  cause  the  name  of  the  purchasing  shareholder  to  be 
entered  upon  the  register  as  the  holder  of  such  share  or  interest, 
and  shall  hold  the  purchase  money  in  trust  for  the  retiring  share- 
holder, his  executors,  administrators  or  assigns,  and  the  receipt  of 
the  Company  for  the  purchase  money  shall  be  a  good  discharge  to 
the  purchasing  shareholder,  and  he  shall  not  be  bound  to  see  to  the 
application  thereof,  and  after  the  name  of  the  purchasing  share- 
holder has  been  entered  in  the  register  in  purported  exercise  of  the 
aforesaid  power,  the  validity  of  the  proceedings  shall  not  be  ques- 
tioned by  any  person,  and  the  purchasing  shareholder  shall  be 
deemed  and  taken  to  be  the  owner  of  the  said  share  or  interest. 


No.  303.]  shareholder's  right  to  purchase  shares.    529 

(5)  That  if  within  the  space  of  thirty  days  after  being  served 
with  such  notice  as  aforesaid,  the  Company  shall  not  find  a  share- 
holder desiring  to  purchase  the  same,  and  shall  not  give  notice 
thereof  in  manner  aforesaid,  the  retiring  shareholder  shall  at  any 
time  within  six  calendar  months  afterwards  be  at  liberty  to  sell 
and  transfer  such  share  or  interest  to  any  person  and  at  any  price, 
subject  to  the  right  of  the  Company  to  the  control  given  by  law 
in  the  case  of  partly  paid  stock;  and  if  no  such  sale  is  made  within 
such  six  months  it  shall  be  incumbent  upon  the  retiring  shareholder 
to  give  notice  again  to  the  Company  as  above  provided  with  the 
like  results. 

(6)  That  the  prescribed -price  shall  mean  the  amount  paid  in  on 
such  share,  plus  the  proportionate  part  of  undivided  profits,  not 
including  contingent-fund  shewn  by  the  annual  balance  sheet  of 
the  Company  next  prior  to  the  giving  of  such  notice,  provided  that 
if  instead  of  there  being  undivided  profits  such  balance  sheet  shews 
an  impairment  of  capital  of  the  said  Company,  then  the  propor- 
tionate part  of  such  impairment  shall  be  deducted  from  the  amount 
paid  in  upon  such  share  or  interest  in  ascertaining  such  prescribed 
price. 

(7)  That  the  Company  shall  in  all  cases  of  receiving  notice  of 
desire  to  sell  stock  as  aforesaid,  allow  the  other  shareholders  the 
opportunity  to  take  same  in  proportion  to  their  respective  holdings 
of  stock  in  the  Company,  making  all  necessary  adjustments  to  avoid 
fractions  of  shares,  and  for  that  purpose  giving  the  preference  in 
all  cases  to  shareholders  who  have  the  larger  holdings. 

FORM  No.  303. 

GIVING  SHAREHOLDERS,  OR  THE  COMPANY,  RIGHT  TO 
PURCHASE  SHARES  WITH  CERTAIN  EXCEPTIONS,  AND 
PROVIDING  FOR  EXPULSION  OF  SHAREHOLDER  WHO 
ENTERS  INTO  COMPETITION  WITH  COMPANY. 

(Another  Form.) 

Clauses  1  to  7  as  printed  in  preceding  Form. 

8.  That  any  share  may  be  transferred  by  a  shareholder  to  any 
son,  daughter,  or  other  issue,  father,  mother,  sister,  wife  or  hus- 
band of  such  shareholder,  and  any  share  of  a  deceased  shareholder 
may  be  transferred  by  his  executors  or  administrators  to  any  son, 
daughter,  or  other  issue,  father,  mother,  brother,  sister,  wife  or 
husband  of  such  deceased  shareholder,  and  Clause  1  hereof  shall 
not  apply  to  any  transfer  authorized  by  this  clause. 
34 
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9.  That  no  shareholder  of  the  Company  shall  without  the  con- 
sent in  writing  of  all  the  shareholders  for  the  time  being  of  the 
Company,  be  interested  as  a  shareholder,  partner,  director,  man- 
ager, lender,  employee  or  otherwise  in  any  concern  carrying  on  any 
business  in  competition  with  the  Company ;  and  if  it  shall  be  proved 
to  the  satisfaction  of  the  Directors  of  the  Company  that  any  share- 
holder has  committed  a  breach  of  this  clause,  they  may  serve  him 
with  notice  in  writing  requiring  him  to  retire  from  or  otherwise 
determine  his  interest  in  such  concern,  and  stating  that  in  the 
event  of  non-compliance  with  such  requisition  within  twenty-eight 
days,  his  shares  will  be  liable  to  be  transferred,  and  unless  within 
twenty-eight  days  after  the  service  of  such  notice,  it  shall  be 
proved  to  the  satisfaction  of  the  directors  that  the  requisitions 
thereof  have  been  complied  with,  such  shareholder  shall  be  deemed 
to  have  served  the  Company  with  a,  transfer  notice  pursuant  to 
clause  2  hereof,  and  the  Company  shall  be  constituted  his  agent  for 
the  sale  and  transfer  of  the  same  in  pursuance  of  clauses  2,  3,  4,  5, 
C  and  seven  above  set  forth. 

10. .  That  where  any  shareholder  of  the  Company,  other  than  a 
director,  who  is  employed  by  the  Company  in  any  capacity,  is  dis- 
missed from  such  employment,  or  ceases  to  be  employed  by  the 
Company,  the  directors  may  at  any  timb  within  sixty  days  after 
such  shareholder  is  dismissed  or  ceases  to  be  employed  as  aforesaid, 
resolve  that  such  shareholder  do  retire  and  thereupon  such  share- 
holder shall  be  deemed  to  have  served  the  Company  with  a  trans- 
fer notice  pursuant  to  clause  2  hereof,  and  the  Company  shall  be 
constituted  his  agent  for  the  sale  and  transfer  of  the  same  in  pur- 
suance of  clauses  2,  3,  4,  5,  6  and  seven  above  set  forth. 

FORM  No.  304. 

PROVIDING  AND  MAINTAINING  A  CONTINGENT  ACCOUNT 
AND  DISTRIBUTING  BALANCE  OF  PROFITS  IN  CASH 
AND  STOCK  DIVIDENDS. 

(1)  That  all  the  annual  net  earnings  of  the  Company,  after 
providing  for  an  annual  dividend  of  six  per  centum,  shall  each  year 
be  carried  to  a  contingent  account  opened  and  kept  by  the  Com- 
pany, until  such  contingent  account  shall  amount  to  ten  per  centum 
of  the  paid  up  capital  of  the  Company,  and  upon  any  subse- 
quent increase  of  the  capital  such  net  earnings  in  excess  of  six  per 
centum  dividend  shall  each  year  be  carried  to  the  credit  of  such 
account  until  the  same  shall  reach  a  sum  equal  to  ten  per  centum 
of  the  capital  as  so  increased;  and  the  said  contingent  account 
is  to  be  maintained  at  a  sum  equal  to  ten  per  centum  of  the  paid 
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up  capital,  and  if  by  reason  of  any-  exigency  or  necessity  it  shall  be 
temporarily  reduced,  then  as  soon  as  possible  thereafter  it  is  to  be 
restored  in  the'  manner  hereinbefore  provided,  and  kept  restored 
and  maintained  at  the  sum  hereinbefore  mentioned. 

(2)  That  after  providing  for  a  contingent  account  as.  aforesaid, 
not  less  than  one-half  of  the  remaining  net  profits  shall  each  year 
be  distributed  and  paid  in  cash  dividends  to  the  shareholders  for 
the  time  being,  and  the  balance  or  such  part  thereof  as  the  direc- 
tors may  from  time  to  time  determine,  may  be  applied  annually  in 
stock  dividends  to  be  issued  and  allotted  to  the  said  several  share- 
holders according  to  their  respective  holdings,  subject  to  such 
regulations  and  adjustment  as  the  directors  may  from  time  to  time 
determine  upon,  with  a  view  to  avoiding  the  allotment  of  fractions 
of  shares,  until  the  capital  stock  of  the  said  Company  shall  have 
by  this  means  been  fully  taken  up  and  paid. 

FORM  No.  305. 

PROVIDING  THAT  BY-LAWS  MUST  BE   APPROVED   BY 
SHAREHOLDERS. 

That  no  by-law  of  the  Company  shall  be  binding  longer  than 
the  holding  of  the  annual  meeting  of  shareholders  next  after  the 
enactment  of  such  by-law  or  until  the  holding  of  a  general  meeting 
called  for  the  purpose  of  approving  such  by-law,  unless  the  same 
shall  then  be  approved  by  the  votes  of  the  holders  of  not  less  than 
three-fourths  in  number  of  the  shares  represented  at  such  meeting, 
and  of  not  less  than  two-thirds  in  number  of  all  the  shares  thereto- 
fore issued,  and  no  by-law  after  being  so  approved  by  the  share- 
holders shall  be  repealed  or  amended  except  at  a,  general  meeting 
called  for  that  purpose  and  by  the  votes  of  the  holders  of  not  less 
than  four-fifths  in  number  of  the  shares  represented  at  such  meet- 
ing, and  of  not  less  than  three-fourths  in  number  of  all  the  shares 
theretofore  issued. 

FORM  No.  306. 

DEVOTING  PERCENTAGE  OF  PROFITS  TO  CHARITY. 

From  time  to  time  one-tenth  share  of  the  gross  profits  earned 
hy  the  said  Company  shall  be  carried  to  a  separate  account  in  the 
hooks  of  the  said  company,  and  shall  be  devoted  by  the  said  Com- 
pany to  furthering  such  forms  of  religious  anil  b&nevolent  work  to 
which  the  said  Company  sha-U  agree  to  devote  the  same,  and  that 
no  contributions  to  religious  or  benevolent  works  shall  be  made  by 
the  said  Company  except  out  of  the  said  share  so  to  be  set  apart. 
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FORM  No.  307. 

ELECTION,  APPOINTMENT  AND  PAYMENT  OE  DIRECTORS 
AND  OFFICERS. 

That  .tie  election  of  directors  and  the  appointment  of  officers 
and  the  fixing  of  salaries  shall  require  a  two-thirds  vote  of  the 
stockholders  of  the  said  Company  at  a  meeting  duly  called  for  the 
purpose  or  at  the  annual  meeting,  to  make  the  same  valid. 

FORM  No.  308. 

PAYMENT  OF   PRESIDENT  AND  DIRECTORS. 

That  no  by-law  or  resolution,  either  of  the  directors  or  of  the 
shareholders  for  the  payment  of  the  president,  or  of  any  director, 
for  services  of  any  kind  whatsoever,  whether  such  services  be  per- 
formed as  president  or  as  director,  or  as  an  employee  of  the  Com- 
pany, shall  be  valid  or  acted  upon  unless  and  untiMheT  same  be 
confirmed  at  an  annual  meeting  of  the  Company,  or  at  a  special 
meeting  of  the  shareholders  of  the  Company  called  for  that  purpose, 
by  a  vote  of  at  least  sixty  per  centum  of  the  shares  subscribed  and 
not  in  default  for  calls  at  the  time  of  such  confirmation. 

FORM   No.    309- 

FIXING  QUALIFICATION  OF  DIRECTORS  IN  A  MINING 
COMPANY. 

That  no  person  shall  be  qualified  to  hold  office  in  the  Company 
as  a  director  thereof  unless  he  is  a  shareholder  therein,,  owning  at 
least  five  hundred  shares  of  the  capital  stock  of  the  Company  ab- 
solutely in  his  own  right,  and  having  at  least  twenty-five  per  centum 
paid  up  upon  the  said  shares. 

FORM  No.   310- 

PROVIDING  FOR  TWO-YEAR  TERM  FOR  DIRECTORS. 

That  the  after  directors  of  the  Company  shall  be  elected  by  the 
shareholders  in  general  meeting  of  the  Company  for  a  term  of  two 
years. 

FORM    No.    311. 

NUMBER  OF  VOTES  NECESSARY  FOR  ELECTION  OF 
DIRECTOR. 

That  no  shareholder  shall  hereafter  be  elected  a  director  unless, 
he  or  she  receive  at  such  election  a  vote  of  at  least  sixty  per  centum 
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of  the  shares  subscribed,  and  not  in  default  for  calls  at  the  time  of 
such  election. 

FORM  No.  312. 

GIVING  SHAREHOLDERS    POWER  TO    REMOVE    BOARD  OF 
DIRECTORS  AT  ANY  TIME. 

That  the  shareholders  be  empowered  at  any  time  to  remove  the 
existing  Board  of  Directors  and  appoint  a,  new  Board  in  its  place 
at  a  special  general  meeting  duly  called  for  considering  the  same. 

FORM  No.  313. 

DIRECTORS— NON-REMOVAL   OF. 

That  the.  directors  of  the  company  shall  not  be  removed  from 
office  during  such  term  thereof  as  may  be  fixed  by  by-law  of  the 
company,  and  that  such  term  of  office  shall  not  be  diminished  dur- 
ing the  currency  thereof. 

FORM  No.  314. 

PAYMENT  OF  PROFITS  IN  DIVIDENDS. 

The  net  earnings  of  the  Company  after  providing  thereout  any 
sinking  fund  required  for  bonds  or  debentures,  and  after  setting 
aside  a  reasonable  percentage  for  a  contingent  fund,  shall  bo  ap- 
plied each  year  in  payment  of  dividends  to  shareholders. 

FORM  No.  315. 

CASH  DIVIDEND. 

That  your  petitioners  are  desirous  that  it  may  be  directed  that 
at  least  seventy-five  per  centum  of  the  net  yearly  profits  of  the  com- 
pany shall  each  year  be  divided  among  the  shareholders  in  divi- 
dends in  cash. 

FORM  No.  316. 

PAYMENT  OF  STOCK  DIVIDEND. 

The  directors  shall  have  power  after  distributing  and  paying 
among  shareholders  an  annual  dividend  of  seven  per  centum  on  the 
actual  amount  of  their  paid  up  capital  and  after  setting  aside  any 
rest  that  may  be,  prescribed  by  the  by-laws  of  the  Company,  to  pay 
any  further  profits  earned  by  the  Company,  or  any  part  thereof 
they  see  fit  by  the  issue  to  the  shareholders  of  fully  paid  up  shares 
of  the  Company  in  lieu  of  cash. 


534  foems.  [No.  321 

FORM  No.  318- 

PAYMENT  OF  PRELIMINARY  EXPENSES. 

That  the  directors  of  the  company  may  pay  out  of  the  funds  of 
the  Company  all  expenses  of  or  incidental  to  the  formation,  reg- 
istration and  advertising  of  the  Company,  and  remunerate  any  per- 
son or  Company  for  services  rendered  in  placing  of  the  shares  in 
the  Company's  capital,  or  any  debenture  or  other  securities  of  the 
Company,  or  in  or  about  the  formation  or  promotion  of  the  Com- 
pany, or  the  conduct  of  its  business. 

FORM  No.  319. 

PROHIBITING  COMPANY  DOING  WORK  IN  CONNECTION 
WITH  LIQUOR  AND  OTHER  BUSINESSES. 
No  work  shall  be  undertaken  by  the  said  Company  in  any  way 
connected  with,  the  liquor  or  tobacco  traffic,  or  with  theatrical  per- 
formances, or  in  any  other  lines  of  business  which  shall  in  the  opin- 
ion of  the  said  Company  be  contrary  to  the  doctrines  taught  in  the 
Holy  Bible. 

FORM  No.  320. 

"NO  PERSONAL  LIABILITY"  IN  MINING  COMPANIES 
LETTERS  PATENT. 

That  no  liability  in  excess  of  the  amount  actually  paid,  or 
agreed  to  be  paid,  to  the  Company  for  shares  therein  shall  attach 
to  any  holder  of  such  shares. 

FORM  No.  321. 

RETAINING  OFFICERS  OF  OLD  BUSINESS  AND  LIMITING 
SALARY  TO  BE  PAID  OFFICER. 

That  so  long  as  the  said  and  the  said  live  and 

continue  able  and  willing  to  give  their  attention  to  the  business  of 
the  Company,  their  services  shall  be  retained  in  connection  there- 
with to  discharge  such  duties  as  the  board  may  from  time  to  time 
assign  to  them,  the  salary  of  the  said  to  be  $1,500  per  annum 

for  the  first  two  years,  and  of  the  said  $900  for  the  first  year 

and  $1,200  for  the  second  year.  Thereafter  their  salaries  shall  be 
equal  in  amount  but  shall  be  fixed  by  the  Board. 

Preference   Stock  Clauses.    ' 

As  to  preference  clauses,  generally,  the  Ontario  Secretary's  De- 
partment are  not  interested  in  them,  unless  a  given  application  for 
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the  incorporation  of  a  Company  contemplating  the  issue  of  prefer- 
ence stock  asks  to  have  the  conditions  fixed  beyond  alteration  by 
the  Company  by  having  them  inserted  in  the  Letters  Patent.  If 
petitioners  for  incorporation  desire  that  there  shall  be  inserted  in 
their  charter  conditions  with  reference  to  preference  stock,  the 
proper  plan  .would  be,  first,  to  agree  upon  the  phraseology  to  be 
employed  for  the  purpose,  and  then  to  use  such  phraseology  in  the 
company's  stock  book,  inserting  it  in  the  Ontario  Statutory  Form 
after  the  words  "dollars  each,"  at  the  end  of  the  first  paragraph 
in  the  undertaking ;  then,  upon  the  completion  of  the  stock  book, 
the  exact  phraseology  employed  in  it  should  be  inserted  in  the  peti- 
tion with  a  request  that  it  be  made  a  part  of  the  Letters  Patent. 

In  drafting  the  clauses  for  preferred  stock,  the  following  mat- 
ters are  to  be  provided  for :  — 

(1)  Amount  of  each  class. 

(2)  Rate  of  dividend  on  preferred  stock. 

(3)  Dates  for  the  declaration  and  payment  of  dividends.  This 
matter  may,  however,  be  relegated  to  the  by-laws. 

(4)  Whether  the  dividends  on  preferred  stock  are  to  be  cumu- 
lative or  non-cumulative. 

(5)  Whether  the  holders  of  preferred  stock  are  to  be  preferred 
on  winding  up,  and  to  what  extent,  and  whether  they  are  to  par- 
ticipate any  further  in  the  distribution  of  the  assets,  i.e.,  are  they 
to  share  with  the  common  stockholders  in  the  distribution  of  the 
surplus  assets  after  both  classes  of  stockholders  have  been  paid  in 
full  the  par  value  of  their  shares. 

(6)  Voting  powers  of  the  preferred  stockholders.  If  nothing  is 
said  they  have  the  same  voting  power  as  the  common  stockholders, 
or  they  may  be  given  the  power  to  elect  exclusively,  either  a  major- 
ity or  minority  of  the  directors. 

(7)  Preferred  stock  may  be  made  subject  to  redemption  at  any 
time. 

The  following  precedents  are  taken  from  the  Letters  Patent  of 
well  known  companies,  and  illustrate  the  extent  to  which  the  terms 
of  preferred  stock  may  be  varied. 

FORM  No-  322. 

PREFERENCE  STOCK  WITH  FIXED  DIVIDEND  AND 
PRIORITY  IN  CASE  OF  WINDING  UP. 

That  the  said  stock  is  to  be  divided  into  two  thousand  shares  of 
one  hundred  dollars  each,  of  which  one  thousand  shares  shall  be 
preference  stock  having  a   priority  as  to  repayment  of  capital   in 
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the  case  of  a  dissolution  or  winding-up  over  the  ordinary  or  common 
stock  of  the  company,  and  having  a  first,  fixed,  preference,  annual 
dividend  of  seven  per  cent,  payable  half  yearly. 

FORM  No.  323. 

PREFERENCE  SHARES  WITH  FIXED  RATE  OF  DIVIDEND 
AND  EQUAL  DIVIDEND  AFTER  COMMON  SHARES. 

The  said  preferred  stock  shall  not  be  entitled  to  any  further 
participation  in  profits  unless  and  until  the  aggregate  amount  in 
per  cent,  of  the  dividends  paid  on  account  of  the  common  stock 
shall  equal  the  aggregate  amount  up  to  that  time  paid  upon  the 
preferred  stock.  When  the  said  aggregate  dividends  so  paid  on  the 
common  stock  shall  equal  the  aggregate  dividends  paid  upon  the 
preferred  stock,  the  said  preferred  stock  shall  share  rateably  with 
the  common  stock  in  any  further  profits  of  the  Company,  and  so 
from  time  to  time,  so  long  as  the  said  equality  shall  be  maintained, 
or  having  ceased,  shall  have  been  restored. 

FORM  No.  325. 

PREFERENCE   SHARES  WITH  FIXED  DIVIDENDS  AND 
PRIORITY  ON  A  DISSOLUTION,  AND  RESERVE  FUND. 

l.-That  preference  shares  shall  confer  the  right  to  a  fixed  cumu- 
tive  preferential  dividend  at  the  rate  of  seven  per  centum  payable 
half-yearly,  and  the  right  in  a  liquidation,  dissolution  or  winding-up 
to  repayment  of  capital  in  priority  to  the  ordinary  shares,  but  they 
shall  not  confer  a  right  to  any  further  participation  in  profits  or 


FORM  No.  326. 

PREFERENCE  SHARES  WITH  FIXED  AND  ADDITIONAL 
DIVIDENDS,  PRIORITY  ON  A  DISSOLUTION  AND  WITH 
RIGHT  TO  SELECT  ONE  DIRECTOR  AND  ALSO  ELECT  A 
BOARD  OF  DIRECTORS. 

That  of  the  capital  stock  of  the  Company  one  thousand  shares, 
that  is  to  say,  one  hundred  thousand  dollars,  shall  be  issued  as  pre- 
ference stock  and  shall  have  priority  as  follows,  that  is  to  say, — 
The  profits  of  the  Company  which  it  shall  from  time  to  time  be  de- 
termined to  distribute  shall  be  applicable. 

Firstly,  to  the  payment  of  a  fixed  cumulative  preferential  divi- 
dend at  the  rate  of  six  per  centum  per  annum  on  the  capital  paid 
up  on  the  said  preference  shares. 
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Secondly-  and  next,  after  the  payment  of  tlie  said  dividend  ar 
the  rate  of  six  per  centum  per  annum  on  the  preference  shares,  there 
shall  be  set  aside  annually  out  of  the  net  profits  of  the  Company 
during  the  period  of  fifteen  years,  the  sum  of  five  thousand  dollars 
each  year  as  a  guarantee  or  reserve  fund  to  secure  to  the  said  pre- 
ference shareholders  the  annual  payment  of  six  per  centum  dividend 
on  their  said  preference  shares  during  the  said  period,  and  the  said 
sum  to  set  apart  shall  be  transferred  by  the  Company  to  a,  Trustee 
or  Trust  Company,  to  hold  upon  a  Declaration  of  Trust  for  the 
purposes  hereinbefore  referred  to,  and  next  after  the  satisfaction 
of  such  purpose  for  the  general  benefit  and  advantage  of  the  Com- 
pany hereby ' incorporated   and  the  shareholders  thereof. 

Thirdly,  namely  after  the  payment  of  the  said  dividend  to  the 
preference  shareholders,  and  after  setting  apart  the  said  annual 
sum  hereinbefore  mentioned,  the  said  profits  shall  be  applied  to  the 
payment  of  a  dividend  at  the  same  rate  on  the  capital  paid  up  on 
the  ordinary  shares. 

Fourthly,  to  the  payment  of  a  further  dividend  not  exceeding 
two  per  centum  per  annum  on  the  capital  paid  up  on  the  said  pre- 
ference shares,  and 

Fifthly,  the  surplus  shall  be  applicable  to  the  payment  of  divi- 
dends on  the  capital  paid  up  on  the  ordinary  shares  only. 

The  said  preference  shares  shall  also  confer  a  right  to  priority 
in  the  return  of  capital  upon  »  winding  up,  dissolution  or  liquida- 
tion of  the  Company,  it  being  the  intention  of  this  provision  to 
make  the  status  of  the  preference  stockholders  as  between  them- 
selves and  the  holders  of  the  ordinary  stock  on  any  winding  up, 
dissolution  or  liquidation  of  the  Company  or  on  any  division  of 
capital,  that  of  secured  shareholders  having  first  claim  and  charge 
upon  the  assets  of  the  Company,  and  whose  claims  shall  be  paid  in 
full  out  of  the  assets  of  the  Company  next  and  first  after  the  satis- 
faction of  the  liabilities  and  indebtedness  of  the  Company  to  its 
creditors. 

That  so  long  as  the  number  of  directors  of  the  company  shall 
not  exceed  three,  the  holders  of  preference  shares  shall  have  the 
right  to  elect  one  of  the  directors  of  the  company,  and  that  if  the 
number  of  directors  shall  at  any  time  exceed  three,  then  for  such 
time  the  holders  of  preference  shares  shall  be  entitled  to  elect  two 
of  said  directors. 

The  said  holders  of  preference  shares  shall,  subject  to  the  pro- 
visions of  the  said  Act,  also  have  the  right  in  the  event  of  default 
of  the  Company  to  pay  an  annual  dividend  at  the  rate  hereinbefore 
mentioned,  if  in  their  discretion  they  think  proper  to  do  so,  to  elect 
a  Board  of  Directors  who  may  be  taken  exclusively  from  the  said 
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preference  shareholders,  and  the  said  Board  of  Directors,  under  the 
direction  of  the  said  preference  shareholders  shall  thereafter  con- 
tinue and  manage  and  control  the  business  and  affairs  of  the  Com- 
pany so  long  as  may  be  considered  necessary  and  expedient  by  the 
said  preference  shareholders. 

FORM  No  327. 

PREFERENCE  SHARES  WITH  FIXED,  ADDITIONAL  AND 
CUMULATIVE  DIVIDENDS,  PRIORITY  ON  A  DISSOLU- 
TION, Fixing  dates  of  payment  of  dividends 

AND  DEFINING  STATUS  OF  SHAREHOLDERS. 

That  of  the  capital  stock  of  five  million  dollars,  one  million 
five  hundred  thousand  dollars  shall  be  Ordinary  Stock  divided  into 
fifteen  thousand  shares  of  one  hundred  dollars  each,  and  that  three 
millions,  five  hundred  thousand  dollars  shall  be  Preference  Cumu- 
lative Stock,  divided  into  thirty-five  thousand  shares  of  one  hun- 
dred dollars  each,  which  on  any  distribution  of  profits  shall  be  en- 
titled to  interest,  or  dividends  at  the  the  rate  of  five  per  centum 
per  annum  in  half-yearly  dividends  of  two  and  one-half  per  centum 
each  in  priority  to  the  Ordinary  Stock,  but  when  for  any  half-year 
a  dividend  at  the  rate  of  at  least  three  per  centum  per  annum,  and 
not  more  than  five  per  centum  per  annum,  shall  be  paid  on  the 
said  Ordinary  Stock,  the  dividend  for  such  half-year  on  the  said 
Preference  Stock  shall  be  increaesd  by  one  quarter  of  one  per 
centum,  making  two  and  three-quarters  per  centum  for  such  half- 
year;  and  when  for  any  half-year  a  dividend  at  the  rate  of  six  per 
centum  per  annum  shall  be  paid  on  the  said  Ordinary  Stock,  the 
dividend  for  such  half-year  on  the  said  Preference  Cumulative 
Stock  shall  be  further  increased  by  one-quarter  of  one  per  centum, 
making  three  per  centum  for  such  half-year ;  and  for  every  further 
increase  at  the  rate  of  one  per  centum  per  annum  of  dividend  on 
the  said  Ordinary  Stock  over  the  rate  of  six  per  centum  per  annum 
there  shall  be  a  further  increase  of  dividend  by  and  at  the  rate  of 
one-half  per  centum  per  annum  on  the  said  Preference  Cumulative 
Stock  until  the  dividends  on  the  said  Preference  Cumulative  Stock 
shall  have  reached  the  rate  of  seven  per  centum  per  annum,  and  the 
dividend  on  the  said  Preference  Cumulative  Stock  shall  not  be 
raised  or  increased,  beyond  the  rate  of  seven  per  centum  per  an- 
num. The  said  Preference  Cumulative  Stock  and  the  dividends 
thereon  shall  have  preference  and  priority  over  all  other  stock  of 
the  Company,  such  preference  and  priority  applying  and  belonging 
thereto  during  the  continuance  of  the  Company  either  as  a  going- 
concern,  or.  in  liquidation. 

That  the  interest,  or  dividends  payable  on  the  said  Preference 
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Cumulative  Stock  in  the  event  of  non-payment  thereof  as  the 
same  shall  mature  half-yearly  shall  to-  the  extent  of  the  arrears 
thereof  accumulate  and  be  paid  out  of  the  net  profits  of  the  Com- 
pany on  any  future  distribution  of  profits  in  preference  and  prior- 
ity to  the  Ordinary  Stock  of  the  Company  until  paid  in  full. 

That  any  dividends  declared  on  the  said  Preference  Cumulative 
Stock  shall  be  paid  on  the  fifteenth  days  of  the  months  of  January 
and  July  to  those  shareholders  on  record  on  the  first  days  of  Janu- 
ary and  July  respectively  in  each  year. 

That  the  holders  of  shares  of  the  said  Preference  Cumulative 
Stock  shall  in  all  respects  possess  the  rights,  powers  and  privileges, 
»nd  be  subject  to  the  liabilities  of  shareholders  within  the  meaning 
of  the  provisions  of  the  said  The  Ontario  Companies  Act  saving  and 
excepting  only  that  in  respect  of  dividends,  and  in  liquidation  they 
shall  as  against  the  Ordinary  Shareholders  be  entitled  to  the  pre- 
ference and  priority  herein  set  forth,  and  that  they  shall  be  re- 
stricted in  the  amount  of  dividends  as  hereinbefore  set  forth. 

FORM  No.  328. 

PREFERENCE  SHARES  WITHOUT  PRIORITY  ON  A  DISSOLU- 
TION AND  SUBJECT  TO  CANCELLATION. 

That  of  the  four  hundred  shares  into  which  the  capital  stock 
of  the  Company  is  divided  one  hundred  and  fifty  shares,  shall,  when 
issued  be  preference  stock  entitling  the  holders  thereof  to  cumu- 
lative dividends  at  the  rate  of  seven  per  centum  per  annum  out  of 
the  net  earnings  of  the  Company  before  dividends  are  paid  upon 
any  other  shares  but  such  stock  shall  not  be  entitled  to  any  pre- 
ference in  the  distribution  of  assets.  The  said  preference  stock  or 
any  part  thereof  may  from  time  to  time  be  cancelled  by  the  Com- 
pany at  its  option  after  five  years  from  the  date  of  issue  thereof 
upon  repayment  to  the  holders  thereof  of  the  amounts  paid  or  ac- 
credited thereon  together  with  any  unpaid  dividends  thereon  plus  a 
premium  of  ten  dollars  upon  each  of  the  said  preference  shares  so 
cancelled;  provided,  however,  that  the  by-law  creating  the  issue  of 
the  said  preference  stock  embodies  the  said  conditions  as  to  cancel- 
lation ;  and,  further  provided,*  that  the  scrip  for  the  said  stock  sets 
forth  the  fact  that  the  same  may  be  cancelled  as  aforesaid. 

FORM  No.  329- 

PROVIDING  FOR  FIRST  PREFERENCE  STOCK  WITH  PRIOR- 
ITY ON  A  DISSOLUTION  AND  ALSO  SECOND  PREFER- 
ENCE STOCK. 

That  of  the  eight  hundred  shares  into  which  the  capital  stock 
of  the  Company  is  divided,  twenty  shares  shall  when  issued  be  first 
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preference  stock,  entitling  the  holders  thereof  to  a  non-cumulative 
dividend  in  each  year  of  an  amount  equal  to  eight  per  centum  upon 
the  amount  actually  paid  in  on  said  stock  payable  from  profits  if 
earned,  and  which  shares  as  to  dividends  shall  be  on  a  parity 
with  the  second  preference  stock  hereinafter  mentioned,  and  as  to 
distributive  share  of  the  assets  on  the  dissolution  or  winding  up  of 
the  company  shall  have  preference  over  Ordinary  Stock,  and  ovel 
any  other  stock  at  any  time  issued. 

That  two  hundred  and  eighty  shares  of  the  said  capital  stock 
shall  be  second  preference  stock  entitling  the  holders  thereof  to  a 
non-cumulative  dividend  not  to  exceed  eight  per  centum  in  any  ■ 
year,  payable  from  profits  along  with  and  in  the  same  manner  as 
dividends  shall  be  payable  on  the  first  preference  stock,  and  before 
the  payment  of  any  dividend  on  the  Ordinary  Stock.  The  re- 
maining five  hundred  shares  of  said  capital  stock  shall  be  Ordinary 
Stock,  entitling  the  holders  thereof  to  receive  by  way  of  dividends 
all  the  net  accumulated  profits  of  the  said  Company  after  payment 
of  the  dividends  upon  the  first  and  second  preference  stock. 


FORM  No.  330. 

PREFERENCE  SHARES  WITH  OPTION  AS  TO  DIVIDEND. 

Such  preference  shares  shall  be  entitled  to  the  following  pre- 
ferences and  priorities  over  ordinary  stock  in  the  Company,  that  is 
to  say :  (1)  A  dividend  to  amount  to  at  least  seven  dollars  on  each 
share,  in  each  and  every  year,  or,  at  the  option  of  the  holders  of 
such  preference  stock  whatsoever  dividend  may  be  declared  at  any 
time  on  the  ordinary  stock  of  the  company. 

FORM  No.  331. 
REDEMPTION  OP  PREFERENCE  STOCK  BY  COMPANY. 

The  Company  may  from  time  to  time  pursuant  to  by-law  duly 
passed  for  that  purpose,  and  ratified  by  the  shareholders  at  a  special 
meeting  to  be  called  for  that  purpose,  or  at  any  annual  or  general 
meeting,  redeem  or  buy  in  for  cancellation  any  and  all  of  the  pre- 
ferred stock  of  the  Company,  without  the  consent  of  the  owners 
or  holders  thereof,  upon  repayment  of  the  amount  paid  or  accredited 
thereon,  together  with  all  unpaid  dividends  that  may  have  been 
declared  thereon. 
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FORM   No-  332. 

PREFERENCE  SHARES  WITH  POWER  TO  THE  COMPANY 
TO  RETIRE  SAME  UPON  PAYMENT  OP  CERTAIN  PRE- 
MIUM. 

That  the  amount  of  the  capital  stock  of  the  Company  is  to  be 
one  hundred  and  seventy-five  thousand  dollars. 

That  the  said  stock  is  to  be  divided  into  seventeen  hundred  and 
fifty  shares  of  one  hundred  dollars  each,  of  which  five  hundred 
(500)  shares  are  to  be  preference  stock,  and  entitled  to  dividends  out 
of  net  earnings  before  dividends  are  paid  upon  any  other  shares 
to  the  extent  of  six  per  centum  per  annum  upon  the  par  value 
thereof,  and  in  any  distribution  of  the  assets  of  said  Company  upon 
dissolution  or  sale  thereof,  said  five  hundred  shares  shall,  up  to  the 
par  value  thereof,  together  with  any  accrued  unpaid  dividends  cum- 
ulated at  the  said  rate,  be  entitled  to  a  preference  over  all  other 
shares  or  stock  of  said  Company;  but  said  preference  stock  may 
be  retired  or  reduced  by  said  Company  on  any  interest  day  on  and 
after  five  years  from  the  date  of  payment  of  the  first  interim  divi- 
dend instalment  declared  such  retiring  or  redemption  to  be  at 
par  plus  a  premium  of  ten  dollars  ($10)  upon  each  of  the  said  pre- 
ference shares  of  stock. 

FORM  No.  333. 

PREFERENCE  SHAREHOLDERS  MAY  APPLY  FOR  WINDING 
UP  ORDER. 

That  if  during  any  three  successive  years  the  first  fixed  pre- 
ference dividends  of  five  per  centum  per  annum  upon  the  prefer- 
ence stock  as  hereinbefore  provided  be  not  paid  thereon  then,  and 
in  that  event  the  holders  of  such  preference  stock  shall  be  entitled 
to  apply  for  and  obtain  from  the  Court  an  order  winding  up  the 
Company,  and  the  date  upon  which  the  winding  up  order  is"  made 
by  the  Court  upon  such  application  by  the  holders  of  such  prefer- 
ence stock  after  the  failure  to  pay  such  third  successive  dividend  is 
made,  shall  be  deemed  to  be  the  date  of  the  expiry  of  the  period 
fixed  for  the  duration  of  the  Company. 

FORM    No-   334. 

GIVING  SHARE  OF  PROFITS  AS  SALARY. 

The  directors  shall  have  power  to  pay  the  salaries  or  any  part 
thereof  of  any  of  the  Company's  officers  who  agree  thereto  by  allow- 
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ing  to  them  a  percentage  of  the  net  annual  profits  earned  by  the 
Company. 

FORM  No-  335. 

PROVIDING,  IN  LETTERS  PATENT,  FOR  REPEAL  OR  AL- 
TERATION OF  SPECIAL  PROVISIONS  THEREIN. 

The  foregoing  special  provisions  or  any  of  them  except  clauses 
and  may  from  time  to  time  be  repealed  or  amended 

by  by-law  passed  at  a  general  meeting  called  for  that  purpose, 
but  only  by  the  votes  of  the  holders  of  not  less  than  four-fifths  in 
number  of  the  shares  represented  at  such  meeting,  and  of  not  less 
than  three-fourths  in  number  of  all  shares  theretofore  issued. 

FORM  No.  336- 

REFERRING  QUESTION  TO  SHAREHOLDERS. 

That  upon  the  request  of  any  two  directors  any  question  com- 
ing before  the  Board  of  Directors  shall  be  referred  to  the  share- 
holders of  the  company,  and  that  a  meeting  of  such  shareholders 
shall  be  forthwith  called  to  dispose  thereof,  and  the  directors  shall 
be  bound  by  and  shall  carry  out  the  will  of  such  meeting  of  share- 
holders, and  shall  not  dispose  of  such  question  until  after  said 
meeting  of  shareholders  has  been  held. 

FORM  No.  337. 

PROVIDING  FOR  ISSUE  OF  RESERVED  STOCK. 

That  $162,600  of  the  capital  stock  of  the  Company  shall  be  re- 
served and  shall  be  issued  from  time  to  time  as  the  Board  of  Direc- 
tors, under  the  authority  of  a  resolution  of  the  shareholders  passed 
by  a  majority  of  three-fourths  at  a  special  meeting  called  for  the 
purpose,  or  at  the  annual  general  meeting,  may  determine;  pro- 
vided always,  that  any  part  of  such  capital  stock  which  it  may  be 
decided  to  issue  shall  first  be  offered  to  the  respective  shareholders- 
of  the  Company  pro  rata  according  to  the  shares  held  by  them  re- 
spectively, and  shall  be  allotted  to  others  only  after  such  offer  has 
not  been  availed  of. 

FORM   No.  338. 

REQUIRING  APPROVAL  OF  SHAREHOLDERS  FOR  IN- 
CREASE OF  SALARY. 

The  salary  or  remuneration  of  any  officer  or  employee  of  the 
Company  shall  not  exceed  in  any  one  year  the  sum  of  $1,500.00 
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unless  the  shareholders,  by  resolution  passed  by  a  majority  of  three- 
fourths  at  a  special  meeting  called  for  the  purpose,  or  at  the  annual 
general  meeting,  authorize  an  increase. 

FORM  No.  339. 

GIVING    SHAREHOLDERS  PRIOR  RIGHT   TO   SUBSCRIBE 
FOR  STOCK. 

That  no  capital  stock  of  the  said  Company  whether  authorized 
by  Letters  Patent  or  by  any  Supplementary  Letters  Patent  or  other- 
wisej  save  and  except  the  stock  subscribed  for  by  the  applicants  for 
Letters  Patent  on  the  occasion  of  the  application  for  such  Letters 
Patent  shall  at  any  time  be  issued  or  allotted  except  upon  the 
terms  of  the  then  existing  shareholders  having  the  prior  right  to 
subscribe  and  take  such  additional  capital  at  par  in  proportion  to 
their  holdings,  subject  to  such  regulations  and  adjustment  as  the 
directors  may  from  time  to  time  determine  upon  with  a  view  to 
avoiding  the  allotment  of  fractions  o'  shares. 

FORM   No.   340. 

POWER  TO  DISTRIBUTE  PROPERTY. 

To  distribute  among  the  shareholders  from  time  to  time  in 
specie  any  property  or  any  proceeds  of  sale  or  disposal  of  any  prop- 
erty of  the  Company. 

(See  Doughty  and  Lomagunda  Reefs  Limited,  (1902),  2  Ch. 
837.) 
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63  VICTORIA,  CHAPTER  24. 


An  Act  respecting  the  licensing  of  Extra  Provincial 
Corporations. 


Assented  to  30th  April,  1900. 

HER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of  On- 
tario, enacts  as  follows:  — 

Extra  Provin-  1.  In  this  Act  the  expression  "Extra  Provincial  Cor- 

tion,  meaning  poration"  means  a  corporation  created  otherwise  than  by 
or  under  the  authority  of  an  Act  of  the  Legislature  of  On- 
tario. 

corporations  2.  Extra  Provincial  Corporations  of  the  classes  men- 

which  do  not 

require  license,  tioned  in  this  section  are  not  required  to  take  out  a  license 
under  this  Act,  viz.,  corporations  created  by  or  under  the 
authority  of — 

Class  1.  An  Act  of  the  Legislature  of  the  late  Province 
of  Upper  Canada,  or  by  Royal  Charter  of  the  Government 
of  that  Province ; 

Class  II.  An  Act  of  the  Legislature  of  the  late  Prov- 
ir.ce  of  Canada,  or  by  Royal  Charter  of  the  Government  of 
that  Province,  and  carrying  on  business  in  Ontario  at  the 
date  of  the  commencement  of  this  Act; 

Class  III.  Corporations  which  have  before  the  com- 
mencement of  this  Act  received  from  the  Government  of 
Ontario  a  license  to  carry  on  business  in  Ontario,  or  which 
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have  been  authorized  by  Act  of  the  Legislature  of  On- 
tario to  carry  on  business  in  Ontario,  provided  that  such 
license  or  Act  is  in  force  at  the  date  of  the  commencement 
of  this  Act; 

4.  The  fees  payable  by  Extra-Provincial  Corporations 
coming  within  class  III.  of  section  2  of  chapter  24  of  the 
Acts  passed  in  the  63rd  year  of  the  reign  of  Her  late  Maj- 
esty Queen  Victoria,  intituled  An  Act  respecting  the  licens- 
ing of  Extra-Provincial  Corporations,  for  fyling  the  annual 
statement  or  return  required  of  such  corporations  shall  be 
as  follows,  viz.,  $5  if  the  capital  stock  of  the  company  does 
not  exceed  $100,000,  and  $10  if  it  does  exceed  $100,000. 
Amended  by  1  Edward  VII,  cap.  18. 

Class  IV.     Corporations  now  or  hereafter  licensed  or  Rev.  sta 

CC.  203  t 

registered  under  the  provisions  of  The  Ontario  Insurance 
Act  or  of  The  Loan  Corporations  Act. 

Class  V.  Corporations  liable  to  payment  of  taxes  im- 
posed by  chapter  8  of  the  Ontario  Statutes  for  1899,  intit- 
uled An  Act  to  supplement  the  revenues  of  the  Crown  in  the 
Province  of  Ontario,  or  by  chapter  31  of  the  said  statutes 
for  1899,  intituled  "An  Act  respecting  Brewers  and  Distil- 
lers and  other  Licenses."  Amended  by  1  Edward  VII,  cap. 
19. 

Class  VI.  Corporations  not  having  gain  for  any  of 
their  objects. 

3.  Extra  Provincial  Corporations  of  the  classes  men-  corporal 
tioned  in  this  section  are   required  to    take    out    a  license  u^^" 
under  this  Act,  viz.,  Corporations  (other  than  those  men- 
tioned in  section  2)  created  by  or  under  the  authority  of — 

Class  VII.  An  Act  of  the  Legislature  of  the  late  Prov- 
ince of  Canada,  or  by  Royal  Charter  of  the  Government  of 
that  Province,  authorized  to  carry  on  business  in  Upper 
Canada,  but  not  carrying  on  business  in  Ontario  at  the 
date  of  the  commencement  of  this  Act; 

35 
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Class  VIII.    An  Act  of  the  Dominion  of  Canada,  and 
authorized  to  carry  on  business  in  Ontario ; 

Class  IX.    Corporations  not  coming  within  any  of  the 
foregoing  classes. 

hclnsewhen  *•  -^  corporation  coming    within  class    VII    or  VIII 

ravin VIL  shall,  upon  complying  with  the  provisions  of  this  Act  and 
the  regulations  made  hereunder,  receive  a  license  to  carry 
on  its  business  and  exercise  its  powers  in  Ontario. 


Rights  to 
license  when 
within  IX. 


5.  A  corporation  coming  within  class  IX  may,  upon 
complying  with  the  provisions  of  this  Act  and  the  regula- 
tions made  hereunder,  receive  a  license  to  carry  on  the 
whole  or  such  parts  of  its  business  and  exercise  the  whole 
or  such  parts  of  its  powers  in  Ontario  as  may  be  embraced 
in  the  license;  subject,  however,  to  such  limitations  and 
conditions  as  may  be  specified  therein. 


bSesf011  6.  No   Extra    Provincial    Corporation    coming   within 

prohibited061186  Class  VI1  or  VI11  or  IX  slla11  carrv  on  wittin  Ontario 
any  of  its  business  unless  or  until  a  license  under  this  Act 
so  to  do  has  been  granted  to  it,  and  unless  such  license  is 
in  force;  and  no  company,  firm,  broker,  agent  or  other  per- 
son shall,  as  the  representative  or  agent  of  or  acting  in  any 
other  capacity  for  any  such  Extra  Provincial  Corporation, 
carry  on  any  of  its  business  in  Ontario  unless  and  until 
such  corporation  has  received  such  license  and  unless  such 
license  is  in  force.    Amended  by  1  Edward  VII.,  cap.  19. 

Proviso.  Provided  that  taking  orders  for  or  buying  or  selling 

goods,  wares  and  merchandise  by  travellers  or  by  corres- 
pondence, if  the  corporation  has  no  resident  agent  or  rep- 
resentative and  no  office  or  place  of  business  in  Ontario, 
shall  not  be  deemed  a  carrying  on  of  business  within  the 
meaning  of  this  Act. 

Provlso-  Provided  further  that  this    section    shall    not    apply 

until  the  first  day  of  November,  A.D.  1900,  to  any  such 
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corporation  which  at  the  date  of  the  commencement  of  this 
Act  is  carrying  on  business  in  Ontario. 

Provided  also  that  the  onus  of  proving  that  a  corpora-  Proviso 
tion  has  no  resident  agent  or  representative  and  no  office  or 
place  of  business  in  Ontario,  or  that  it  was  at  the  date  of 
the  commencement  of  this  Act  carrying  on  business  in  On- 
tario, shall  in  any  prosecution  for  an  offence  against  this 
section  rest  upon  the  accused. 

7.  An  Extra  Provincial  Corporation  coming  within  Applies 
Class  VII  or  VIII  or  IX  may  apply  to  the  Lieutenant-Gov- 
ernor in  Council  for  a  license  to  carry  on  its  business  or 
part  thereof,  and  exercise  its  powers  or  part  thereof,  in 
Ontario;  and  upon  the  granting  of  such  license  such  cor- 
poration may  thereafter  while  such  license  is  in  force  carry 

on  in  Ontaio  the  whole  or  such  parts  of  its  business  and 
exercise  in  Ontario  the  whole  or  such  parts  of  its  powers  as 
may  be  embraced  in  the  license;  subject,  however,  to  the 
provisions  of  this  Act,  and  to  such  limitations  and  condi- 
tions as  may  be  specified  in  the  license.  Provided  always, 
that  no  limitations  or  conditions  shall  be  included  in  any 
such  license  which  would  limit  the  rights  of  a  corporation 
coming  within  Class  VII  or  VIII,  to  carry  on  in  Ontario  Provis. 
all  such  parts  of  its  business,  and  to  exercise  in  Ontario  all 
such  parts  of  its  powers  as  by  its  Act  or  charter  of  incorpor- 
ation it  may  be  authorized  to  carry  on  and  exercise  there- 
in.    Amended  by  1  Edward  VII.,  cap.  19,  sec.  3. 

8.  The    Lieutenant-Governor    in    Council     may    from  Reg"11* 

.  by  Ore 

time  to  time  make  regulations  respecting  the  following  mat-  counm 
ters,  namely :  — - 

(a)  The  evidence  required,  upon  the  application  for  a 
license  under  this  Act,  respecting  the  creation 
of  the  corporation  applying  and  its  powers  and 
objects  and  its  existence  as  a  valid  and  subsist- 
ing corporation; 
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(6)  The  appointment  and  continuance  by  the  corpor- 
ation of  a  person  or  company  as  its  represen- 
tative in  Ontario  on  whom  service  of  process, 
notices  or  other  proceedings  may  be  made,  and 
the  powers  to  be  conferred  on  such  represen- 
tative ; 

(c)  The  forms  of  licenses,  powers  of  Attorney,  appli- 
cations, notices,  statements,  returns  and  other 
documents  relating  to  applications  and  other 
proceedings  under  this  Act ; 

and  such  regulations    shall    be   published  in  the    Ontario 

Gazette. 

special  Orders-  The  Lieutenant-Governor  in  Council  may  make  orders 

in-Councll.  . 

with  respect  to  particular  cases  where  the  general  regula- 
tions may  not  be  applicable  or  where  they  would  cause  un- 
necessary inconvenience  or  delay. 

The  following  Regulations  under  this  section  were  approved  by 
Order-in-Council,  dated  23rd  May,  A.D.  1900. 

Petition.  The  application  must  be  by  petition  of  the  company 
addressed  to  the  Lieutenant-Governor  in  Council,  and  signed  by 
the  executive  officers  of  the  company,  and  passed  under  its  common 
seal.     This  petition  must  state  the  material  facts,  such  as 

1.  The  name  of  the  Kingdom,  Dominion,  State,  Province  or 
other  jurisdiction  under  the  laws  of  which  the  applicant  company 
was  incorporated  and  is  working ; 

Name.  2.  Its  corporate  name,  which  must  not  contain  the 
words  "Loan,"  "Mortgage,"  "Trust,"  "Trusts,"  "Investment"  or 
"Guarantee." 

Evidence  must  also  be  fyled  showing  that  the  corporate  njjue 
of  the  company  is  not  on  any  public  ground  objectionable  and  that 
it  is  not  that  of  anv  known  Company  incorporated  or  unincorpor- 
ated or  of  any  partnership  or  individual  doing  business  in  Ontario 
or  a  name  under  which  any  known  business  is  being  carried  on  in 
Ontario  or  so  nearly  resembling  the  same  as  to  deceive. 

Where  an  extra  provincial  Company  with  a  name  similar  to  one 
already  doing  business  in  Ontario,  applies  for  a  license  it  is  usual 
to  require  it  to  use  in  its  business  transactions  in  the  Province  of 
Ontario,  and  in  the  Dominion  of  Canada,  a  name  which  will  dis- 
tinguish it  from  the  existing  company,  thus,  The  Electric  Develop- 
ment and  Securities  Company  uses  in  Ontario  the  name  Inter- 
national Electric  Securities  Company. 

3.  The  date  and  manner  of  its  incorporation ; 


Ch.  24.J  REGULATIONS. 

4.  The  place  where  its  head  office  is  situated; 

5.  Whether  its  existence  is  limited  by  statute  or  otherwise, 
and  if  so,  the  period  of  its  existence  yet  to  elapse,  and  whether  its 
existence  may  be  lawfully  extended ; 

6.  Whether  it  is  a  valid  and  subsisting  corporation ; 

Powers.  7.  Whether  it  has  power,  either  expressed  or  implied, 
to  carry  on  its  business  in  Ontario ; 

8.  Whether  it  has  power  to  hold  land  in  Ontario,  and,  if  so, 
the  conditions,  if  any,  under  which  such  land  is  to  be  held ; 


9.  Its  authorized  powers  set  out  in  full; 


10.  The  powers  which  it  desires  to  exercise  in  the  Province  of 
Ontario ; 

Capital,  etc.  11.  The  amount  of  its  authorized  capital  aDd 
whether  such  capital  is  divided  into  shares,   and,  if  so,  how ; 

12.  The  amount  of  its  subscribed  capital ; 
19.  The  amount  of  its  paid-up  capital ; 

14.  Its  head  office,  or  other  chief  place  of  business  in  Ontario ; 

15.  The  name,  description,  and  place  of  residence  of  its  chief 
agent,  or  representative  in  Ontario  ; 

16.  That  the  company  has  authorized  the  making  of  the  nppli- 
cation  and  has  duly  appointed  an  attorney ; 

17.  The  name,  description  and  place  of  residence  of  such  at- 
torney, and 

18.  Such  further  and  other  information  as  the  Provincial  Sec- 
retary may  require. 

The  contents  of,  the  signatures  to,  and  the  impression  of  the 
seal  upon  the  petition  must  be  verified. 

Copy  of  Charter,  etc.  If  the  application  be  on  behalf  of  a 
Company  incorporated  under  the  laws  of  the  Dominion,  of  Canada, 
a  copy  of  its  charter,  or  of  the  Act  incorporating  it,  certified  by 
the  Deputy  Registrar-General,  or  by  the  Clerk  of  the  Parliaments, 
respectively,  must  be  produced  with  the  application.  A  similar  ob- 
servation will  apply  to  a  Company  incorporated  under  the  laws  of 
any  of  the  Provinces  of  the  Dominion  of  Canada,  regard  being  had 
to  the  proper  officers  in  that  behalf  for  the  purposes  of  certification. 

If  the  application  be  on  behalf  of  a  Company  incorporated  under 
the  laws  of  Great  Britain  and  Ireland,  the  copy  of  the  Memorandum 
and  Articles  of  Association  produced  must  be  certified  to  be  a  true 
copy  by  the  Registrar  of  Joint  Stock  Companies  at  London,  Edin- 
burgh or  Dublin,  as  the  case  may  be. 

If  the  application  be  on  behalf  of  a  Company  incorporated 
under  the  laws  of  one  of  the  United  States  of  America,  the  evi- 
dence of  incorporation  must  consist,  of  a  duly  certified  copy  of  the 
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papers  originally,  and,  if  any,  subsequently,  fyled  in  the  Depart- 
ment of  the  Secretary  of  State,  or  other  proper  officer  having  the 
custody  of  the  papers,  and  duly  verified  by  such  officer. 

Attorney.  A  person  resident  in  the  Province  of  Ontario,  or 
a  Company  having  its  head  office  in  the  Province,  must  be  ap- 
pointed by  the  applicant  Company  to  be  its  Attorney  and  rep- 
resentative in  Ontario,  and  a  Power  of  Attorney  duly  executed, 
for  the  purpose,  under  the  Seal  of  the  Company,  must  be  trans- 
mitted with  the  papers.  The  power  itself  may  contain  any  provision 
not  inconsistent  with  the  duties  of  the  Attorney  to  be  exercised 
under  the  laws  of  the  Province,  but  it  must  include  words  expressly 
authorizing  the  Attorney  "to  act  as  such,  and  to  sue  and  be  sued, 
plead  or  be  impleaded  in  any  Court  in  Ontario,  and  generally  on 
behalf  of  the  Company,  and  within  Ontario  to  accept  service  of 
process,  and  to  receive  all  lawful  notices,  and,  for  the  purposes  of 
the  Company,  to  do  all  acts"  and  to  execute  all  deeds  ^and  other  in- 
struments relating  to  the  matters  within  the  scope  of  the  Power  of 
Attorney."  The  power  must  also  provide  that  until  due  lawful 
notice  of  the  appointment  of  another  and  subsequent  Attorney  has 
been  given  to  and  accepted  by  the  Provincial  Secretary,  service  of 
process,  or  of  papers  and  notices  upon  the  person  or  Company 
mentioned  in  the  original  or  other  power  last  fyled  with  the.  Pro- 
vincial Secretary  shall  be  accepted  By  the  applicant  Company  as 
sufficient  service  in  the  premises.  The  consent  of  the  person  so  ap- 
pointed Attorney  to  act  as  such  Attorney,  duly  verified  by  affidavit, 
must  be  furnished  (a). 

Who  may  be  Attorney.  The  Attorney-General's  Department 
has  ruled  that  the  appointment  of  a  firm  of  solicitors  as  attorney, 
will  not  comply  with  this  provision.  The  appointment  must  be  of 
a  person,  resident  in  the  Province  of  Ontario  or  an  incorporated 
company  having  its  head  office  in  the  Province. 

The  reason  for  not  accepting  as  sufficient  in  the  premises  » 
firm  is  the  possibility  of  a  firm  dissolving,'  and  thereby  rendering 
nugatory  any  provision  which  had  been  made  with  a  view  to  its 
acting  as  an  attorney  for  a,  company. 

There  is  no  objection  to  a  shareholder  of  the  company  being 
appointed  its  Attorney. 

A  woman  may  be  appointed  Attorney. 

It  may  be  noted  that  the  powers  usually  conferred  by  a  license 
are  identical  with  those  conferred  upon  the  Company' by  its  creat- 
ing instrument,  and  that  while  in  issuing  a  license  the  Depart- 
ment has  power  to  limit  a  company's  powers,  it  has  not  power  to 
extend  them. 

Dominion  Company' s  Attorney.  The  question  has  been  asked, 
if  a  company  incorporated  under  a  Dominion  Statute,  and 
having  its  head  office  in  the  Province  of  Ontario,  should  appoint 
an  Attorney?  and  the  Departmental  reply  was, — that  the  Act  re- 
quired the  appointment  of  an  Attorney  in  every  case.  A  company 
incorporated  under  a  Dominion  Statute,  and  having  its  head  office 

(a)  See  Form   260. 
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in  the  Province  of  Ontario  has  inherent  power  to  change  its  head 
office  at  will  from  one  Province  to  another,  and  thereafter  it  might 
happen  that  there  was  no  one  in  Ontario  upon  whom  process  could 
be  served. 

9.  Upon  the   application   for   a   license  the  applicant  Proof 
shall  establish  to  the   satisfaction  of  the  Provincial   Sec-  w,1?0 

for  ho 

retary,  or  such  other  officer  as  may  he  charged  by  him  to 
report  thereon,  that  the  provisions  of  this  Act  and  the 
regulations  made  hereunder  have  been  complied  with;  and 
the  Provincial  Secretary,  the  Assistant  Provincial  Sec- 
retary or  such  other  officer  may  for  the  purposes  aforesaid, 
or  for  any  other  purpose  under  this  Act,  take  any  requisite 
evidence  in  writing  under  oath  or  affirmation. 

Proof  of  any  matter  which  may  be  necessary  to  be 
made  under  this  Act  may  be  made  by  statutory  declaration 
or  by  affidavit  or  by  deposition  before  the  Provincial  Sec- 
retary or  Assistant  Provincial  Secretary  or  other  officer  as 
aforesaid,  or  before  any  Justice  of  the  Peace  or  Commis- 
sioner for  taking  Affidavits  or  Notary  Public,  who  for  this 
purpose  are  hereby  authorized  and  empowered  to  adminis- 
ter oaths  or  to  take  affirmations. 

Or  if  made  outside  of  Ontario  may  be  made  before  any 
person  authorized  to  take  affidavits  under  the  Registry  Act. 

10.  A  corporation  receiving  a  license  under  this  Act  Deaiin 
may,   subject  to  the  limitations  and  conditions  of  the  li- 
cense, and  subject  to  the  provisions  of  its  own  charter,  Act 

of  Incorporation  or  other  creating  instrument,  acquire, 
hold,  mortgage,  alienate  and  otherwise  dispose  of  real 
estate  in  Ontario  and  any  interest  therein  to  the  same  ex- 
tent and  for  the  same  purposes  and  subject  to  the  same  con- 
ditions and  limitations  as  if  such  corporation  had  been  in- 
corporated under  The  Ontario  Companies  Act  with  power 
to  carry  on  the  business  and  exercise  the  powers  embraced 
in  the  license. 

11.  Notice  of  the  granting  of  a  license  under  this  Act  Notice 
shall  be  given  by  the  Provincial  Secretary  in  the  Ontario  license 
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Gazette,  and  a  copy  of  such.  Gazette  containing  such 
notice  shall  be  prima  facie  evidence,  in  all  proceedings  by 
and  against  the  corporation  and  otherwise  under  this  Act 
or  otherwise,  of  the  granting  of  the  license  and  of  the 
terms  thereof  mentioned  in  the  notice;  and  a  copy  of  the 
license  certified  by  the  Provincial  Secretary  or  Assistant 
Proviacial  Secretary  shall  be  sufficient  evidence  of  the  li- 
cense before  all  courts  and  tribunals. 

ml'deby*01"*  12.  A  corporation  receiving  a  license  under  this  Act 

licensees.  snall,  on  or  before  the  eighth  day  of  February  in  every 
year  during  the  continuance  of  the  license,  make  and  trans- 
mit to  the  Provincial  Secretary  a  statement  under  oath  and 
according  to  a  form  approved  of  by  the  Lieutenant-Gover- 
nor in  Council  containing  information  similar  to  that  re- 
quired under  section  79  of  The  Ontario  Companies  Act,  or 
so  much  thereof  or  such  additional  information  as  may  be 
prescribed  in  such  form,  and  the  Lieutenant-Governor  in 
Council  may  at  any  time  require  the  corporation  to  supply 
such  further  and  other  information  as  shall  seem  to  him  to 
be  reasonable  and  proper. 

eanKJuon  or         13-  If  a  corporation  receiving  a  license  under  this  Act 
iuenreafter*    makes  default  in  observing  or  complying  with  the  limita- 
ucenree.01        tions  and  conditions  of  such  license  or  the  provisions  of 
section  12  of  this  Act,   or  the  regulations   respecting  the 
appointment   and   continuance  of  a  representative   in  On- 
tario, the  Lieutenant-Governor  in  Council  may  suspend  or 
revoke  such  license  in  whole  or  in  part,  and  may  remove 
such  suspension  or  cancel  such  revocation  and  restore  such 
license. 
Notice.  Notice  of  such  suspension,  revocation,  removal  or  res- 

toration shall  be  given  by  the  Provincial  Secretary  in  the 
Ontario  Gazette. 

Penalty  for  14.   If  any  Extra  Provincial  Corporation  coming  within 

bu"ineL?with-   Class  VII  or  VIII  or  IX  shall  contrary  to  the  provisions  of 

section  6  hereof,  carry  on  in  Ontario  any  part  of  its  busi- 
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ness,  such  corporation  shall  incur  a  penalty  of  fifty  dollars 
for  every  day  upon  which  it  so  carries  on  business;  and  so 
long  as  it  remains  unlicensed  under  this  Act  it  shall  not 
be  capable  of  maintaining  any  action,  suit  or  other  pro- 
ceeding in  any  Court  in  Ontario  in  respect  of  any  contract 
made  in  whole  or  in  part  within  Ontario  in  the  course  of 
or  in  connection  with  business  carried  on  contrary  to  the 
provisions  of  said  section  6. 

Provided,  however,  that  upon  the  granting  or  restor-  proviso. 
ation  of  the  license,  or  the  removal  of  any  suspension 
thereof,  such  action,  suit  or  other  proceeding  may  be  main- 
tained as  if  such  license  had  been  granted  or  restored  or 
such  suspension  had  been  removed  before  the  institution 
thereof. 

15.  If  any  company,  firm,  broker,  agent  or  other  per- penalty  for 
son  shall,  contrary  to  the  provisions  of  section  6  hereof,  as  licensed  corpo- 
the  representative  or  agent  of  or  acting  in  any  other  capa-  on  business. 
city  for  an  Extra  Provincial  Corporation,  carry  on  any  of 

its  business  in  Ontario,  such  company,  firm,  broker,  agent, 
or  other  person  shall  incur  a  penalty  of  twenty  dollars  for 
every  day  upon  which  it,  he  or  they  so  carry  on  such  busi- 
ness. 

16.  The  Lieutenant-Governor  in  Council  may  when  or  powertoremit 
after  granting  a  license  remit  in  whole  or  in  part  any  pen-  costs. 

alty  incurred  under  this  Act  by  the  corporation  receiving 
the  license  or  by  any  representative  or  agent  thereof,  and 
may  ulso  remit  in  whole  or  part  the  costs  of  any  action  or 
proceeding  commenced  for  the  recovery  of  any  such  pen- 
alty, and  thereupon  the  whole  or  such  part  of  tie  costs,  as 
the  case  may  be,  shall  not  be  recoverable. 

17.  The  penalties  imposed  by  this  Act  shall  be  recov-  j>enaItieg  how 
erable  only  by  action  at  the  suit  of    or   brought  with    the  reCOTerab'e- 
written  consent  of  the  Attorney  General  of  Ontario,   and 

ary  action  or  proceeding  to  recover  any  such  penalty  shall 
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be  commenced  within  six  months  after  the  liability  for 
such  penalty  has  been  incurred,  and  not  afterwards. 

18.  There  shall  be  paid  to  His  Majesty  for  the  public 
uses  of  Ontario  by  every  Corporation  requiring  a  license 
under  this  Act  such  fees  as  may  from  time  to  time  be  ap- 
proved of  by  the  Lieutenant-Governor  in  Council.  As 
amended  by  3  Edward  VII.  c.  7,  sec.  53. 

Fees.  Section  18  of  this  Act  was  repealed  by  3  Edward  VII.,  cap.  7, 

Sec.  53,  so  that  the  merits  upon  which  may  be  decided  the  amount 
of  fee  to  be  charged  for  a  license  are  now  considered  by  His  Honour 
the  Lieutenant-Governor-in-Council  in  each  individual  case.  "While 
it  is  not  uncommon  for  Extra  Provincial  Companies  to  take  a  license 
authorizing  them  to  use  if  they  please  the  whole  of  their  capital  in 
the  Province,  it  is  quite  common  for  companies  to  fix  that  propor- 
tion of  their  capital  which  they  intend  to  employ,  and  by  taking  out 
a  license  authorizing  them  to  use  such  amount  and  no  more,  pay  for 
the  license  such  fee  as  would  be  paid  by  an  Ontario  Company  seek- 
ing incorporation  with  the  same  amount  of  nominal  capital. 

A  fee  of  $2  is  payable  on  fyling  a  new  power  of  Attorney. 

Change  of  Name.  Where  the  name  of  a  licensed  Company  has 
been  changed,  a  certified  copy  of  the  instrument  changing  the 
name  should  be  fyled.     Fee  $2. 

Change  of  Head  Office.  As  a  licensed  company  may  change 
its  head  office  under  the  provisions  of  its  creating  Act  or  equivalent 
instrument,  it  would  seem  to  be  sufficient  for  the  company  to  notify 
the  Provincial  Secretary's  Department  of  such  change.  Fee  for 
fyling  $2. 

Fees  to  be  paid         There  shall  be  paid  to  Her  Majesty  for  the  public  uses 

by  companies  .  ,       ,  i        -n         •       •    i    n 

on  sung  state-  of  Ontario,  upon  transmitting  to  the  Provincial  becretary 
the  statement  required  by  section  12  hereof,  the  fee  of  five 
dollars  if  the  capital  stock  of  the  company  does  not  exceed 
the  sum  of  one  hundred  thousand  dollars,  and  a  fee  of  ten 
dollars  if  the  capital  stock  of  the  company  exceeds  the  said 
sum  of  one  hundred  thousand  dollars,  and  until  such  fee 
has  been  paid  such  statement  shall  be  deemed  not  to  have 
been  made  and  transmitted  as  required  by  said  section. 

ucenseasto  ^-  -^-n  Extra  Provincial  Corporation  which  is  not  re- 

othe/corpora-  <luire(l  hy  this  Act  to  take  out  a  license  may  apply  for  and 

tions.  receive  a  license  authorizing  it,  subject  to  th©  limitations 

and  conditions  of  the  license,  and  subject  to  the  provisions 
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of  its  own  charter,  Act  of  incorporation  or  other  creating 
instrument  to  acquire,  hold,  mortgage,  alienate  and  other- 
wise dispose  of  real  estate  in  Ontario  and  any  interest  there- 
in to  the  same  extent  and  for  the  same  purposes  and  subject 
to  the  same  conditions  and  limitations  as  if  such  corpora- 
tion had  been  incorporated  under  The  Ontario  Companies 
Act  with  power  to  carry  on  the  business  or  exercise  the  pow- 
ers embraced  in  the  license.  For  such  license  there  shall 
be  paid  to  Her  Majesty,  for  the  public  uses  of  Ontario  such 
fee  as  the  Lieutenant-Governor  may  prescribe,  and  com- 
pliance with  section  12  hereof  may  be  dispensed  with  by 
the  Lieutenant-Governor  in  whole  or  in  part. 

The  Company  must,  however,  be  one  which  is  not  required  to 
take  out  a  license  under  the  Act  authorizing  it  to  carry  on  busi- 
ness in  Ontario. 

The  application  must  be  by  formal  petition  signed  by  the 
executive  officers  of  the  company  and  passed  under  its  common 
seal.  This  petition  must  set  forth  fully  all  the  facts  material  in 
the  premises,  and  show  (1)  that  the  company  has  inherent  power  to 
acquire  and  hold  lands  in  Ontario,  and  (2)  that  the  company  has 
duly  authorized  the  making  of  the  application.  Satisfactory  evi- 
dence as  to  the  incorporation  of  the  company,  its  powers,  the  uses 
to  which  the  lands  are  to  be  put,  etc.,  etc.,  must  be  furnished. 

20.  A  statement  showing  the  licenses  issued  under  this 
Act  during  the  preceding  calendar  year,  and  the  author- 
ized capital  stock  of  the  companies  licensed,  and  the  fee 
paid  for  each  license  shall  be  laid  before  the  Legislature 
at  each  session  thereof. 

21.  Notice  of  the  passing  of  this  Act  in  such  form  and  Notice  of  pass- 
with  such  particulars  thereof  as  the  Provincial  secretary 

may  think  proper  shall  be  published  by  him  in  the  On- 
tario Gazette,  and  in  the  Canada  Gazette,  and  in  the 
official  gazette  or  other  official  publication  of  each  Prov- 
ince of  Canada,  for  such  time  as  to  him  may  seem  best. 

22.  This  Act  shall  commence   and  take  effect  on  and  commenc e- 

ment  of  Act. 

after  the  first  day  of  July,  A.D.  1900,  and  on  and  after  that 

day  section  107  of  The  Ontario  Companies  Act  shall  be  and  Repeal  of 

J  .  ,  ,     ,  Rev.  Stat. 

the  same  is  hereby  repealed.  c.wi, s.  107. 
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Increase  of  Capital  Employed  in  Ontario.  Under  63  Vic.  chap. 
24,  Section  5,  it  has  been  ruled  by  the  Department,  that  a  licensed 
company  increasing  the  amount  of  capital  it  has  been  authorized  by 
its  license  to  employ  in  the  Province  of  Ontario,  must  take  out  for 
the  purpose  a  Supplementary  License,  in-as-much  as  it  renders  its 
first  license  liable  to  be  forfeited  and  revoked  if  it  increase  its  capi- 
tal without  leave,  a  fact  which  must  sooner  or  later,  come  to  the 
official  knowledge  of  the  Department,  as  the  amount  of  capital  a 
company  is  using  must  be  disclosed  by  its  annual  statement. 

Sale  of  Stock  at  Discount.  Power  to  authorize  an  extra  provin- 
cial corporation  to  sell  its  stock  at  a  discount  cannot  be  granted  by 
license  under  the  Ontario  Act,  respecting  the  licensing  of  extra 
provincial  corporations.  As  the  Department  of.  the  Provincial  Sec- 
retary understands  the  law,  this  power  may  be  conferred  only  on 
Ontario  Companies  taking  incorporation  under  The  Ontario  Com- 
panies Act. 

Head  Office  in  Ontario,  out  Operating  outside  the  Provinces. 
Where  the  operations  of  a  Company  incorporated  under  the  laws  of 
the  Dominion  of  Canada  were  carried  on  wholly  in  foreign  parts, 
although  the  Company's  Head  Office  was  at  the  City  of  Ottawa, 
where  a  majority  of  the  directors  resided,  the  Company  was  re- 
quired to  take  out  a  license  on  the  ground  that  it  would  be  difficult 
to" 'show  that  a  eompany  carrying  on  its  operations  beyond  the 
boundaries  of  the  Province,  but  managing  its  affairs  at  some  place 
as  its  head  office  in  the  Province,  was  not  within  the  spirit,  if  not 
within  the  letter,  of  the  Act,  carrying  on  business  within  the  in- 
tent and  meaning  of  the  same. 
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Information  and  Official  Instructions. 

Under  The  Companes  Act,  Chapter  79,  R.S.C.  1906,  respecting 
the  granting  of  Letters  Patent  and  Supplementary  Letters  Patent, 
with  forms  of  application,  tariff  of  fees  and  other  information  re- 
lating thereto. 

Prepared  for  the  use  and  guidance  of  intending  applicants  by 
the  Department  of  the  Secretary  of  State. 

Letters  Patent. 

The  Secretary  of  State,  may,  by  letters  patent  under  his  seal 
of  office,  grant  a  charter  to  any  number  of  persons  not  less  than 
five,  who  apply  therefor,  constituting  such  persons,  and  others  who 
have  become  subscribers  to  the  memorandum  of  agreement  herein- 
after mentioned  and  who  thereafter  become  shareholders  in  the 
company  thereby  created,  a  body  corporate  and  politic  for  any  of 
the  purposes  and  objects  to  which  the  legislative  authority  of  the 
Parliament  of  Canada  extends,  excepting  the  construction  and 
working  of  railways  or  of  telegraph  or  telephone  lines,  or  the  busi- 
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ness  of  banking,  and  the  issue  of  paper  money,  or  the  business  of 
insurance,  or  the  business  of  a  loan  company. 

The  Application  and  What  it  should  Contain. 

The  applicants  for  such  letters  patent,  who  must  be  of  the  full 
age  of  twenty-one  years,  shall  file  in  the  Department  of  the  Sec- 
retary of  State  an  application  setting  forth  the  following  par- 
ticulars :  — 

(a)  The  proposed  corporate  name  of  the  company. 

(b)  The  purposes  for  which  its  incorporation  is  sought. 

(c)  The  place  within  Canada  which  is  to  be  its  chief  place  of 
business ; 

(d)  The  proposed  amount  of  its  capital  stock; 

(e)  The  number  of  shares  and  the  amount  of  each  share. 

In  cases  where  the  amount  of  the  capital  stock  does  not  exceed 
$50,000,  the  shares  may  be  $25  and  upwards.  Where  the  capital 
stock  is  more  than  $50,000,  and  does  not  exceed  $100,000  the  shares 
may  be  $50  and  upwards ;  where  the  capital  stock  exceeds  $100,000 
the  amount  of  each  share  must  be  not  less  than   $100. 

(/)  The  names  in  full  and  address  and  calling  of  each  of  tne 
applicants,  with  special  mention  of  the  names  of.  not  more  than 
fifteen  and  not  less  than  three  of  their  number,  who  are  to  be  the 
first  or  provisional  directors  of  the  company; 

(ff)  The  amount  of  stock  taken  by  each  applicant,  the  amount, 
if  any,  paid  in  upon  the  stock  of  each  applicant,  and  the  manner 
in  which  the  same  has  been  paid,  and  is  held  for  the  company. 

The  petition  must  be  signed  by  each  of  the  applicants  in  per- 
son, and  in  presence  of  a  witness.  If,  however,  this  is  found  im- 
practicable in  any  case  the  applicant  may  sign  by  an  Attorney,  but 
the  original  Power  of  Attorney,  or  a  duly  authenticated  notarial 
copy  thereof,  must  be  produced.  Each  signature  should  be  verified 
by  an  affidavit  or  statutory  declaration  made  by  the  witness  thereof. 

If  it  is  not  specifically  stated  in  the  purposes  for  which  incor- 
poration is  sought  that  the  operations .  of  the  company  are  to  be 
carried  on  throughout  the  Dominion  of  Canada,  that  fact  should  be 
set  out  in  »  supplementary  paragraph  to  be  added  to  such  pur- 
poses. 

The  application  may  ask  for  the  embodying  in  the  Letters 
Patent  of  any  provision  which,  under  this  Act,  might  be  made  by 
by-law  of  the  company  or  by  by-law  of  the  directors  approved  by 
a  vote  of  shareholders ;  and  such  provision   so  embodied  shall  not, 
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unless  provision  to  the  contrary  is  made  in  the  letters  patent,  be 
subject'  to  repeal  or  alteration  by  by-law. 

The  application  shall  be  accompanied  by  a  memorandum  of 
agreement,  in  duplicate,  under  seal,  both  of  which  may  be  similar 
to — and  shall  in  their  essential  features  conform  to — the  forms  con- 
tained in  the  Act. 

Proof  Required  in  Support  op  an  Application  for  Letter  Patent. 

(a)  An  affidavit  or  Statutory  Declaration  establishing  the  suffi- 
ciency of  the  petition  and  of  the  Memorandum  of  Agreement  and 
stock  book,  also  that  the  proposed  name  of  the  company  is  not  that 
of  any  other  known  incorporated  or  unincorporated  company; 

(b)  Affidavit  or  Statutory  Declaration  verifying  the  signatures 
to  the  petition  and  Memorandum  of  Agreement  and  stock  book. 

Intending  applicants  may  procure  complete  sets  of  application 
forms  for  Letters  Patent  upon  application  to  the  Honourable  the 
Secretary  of  State,   Ottawa. 

Fees. 

No  steps  shall  be  taken  in  the  Department  of  the  Secretary  of 
State  towards  the  issue  of  any  Letters  Patent  or  supplementary 
Letters  Patent  under  'The  Companies  Act,  cap.  79,  R.S.C.,  1906,' 
until  after  all  fees  therefor  are  duly  paid. 

The  following  is  the  tariff  of  fees  payable  under  section  17  of 
the  Act :  — 
When  the  proposed  Capital  Stock  of  the  Company  is  $20,- 

000  or  less  than  $20,000  $  SO  00 

When  more  than  $20,000  and  less  than  $50,000 150  00 

When  $50,000  or  upwards  and  less  than  $100,000 200  00 

When  $100,000  or  upwards  and  less  than  $150,000 225  00 

When  $150,000  or  upwards  and  less  than  $200,000..: 250  00 

When  $200,000  or  upwards  and  less  than  $300,000 300  00 

When  $300,000  or  upwards  and  less  than  $400,000 325  00 

When  $400,000  or  upwards  and  less  than  $500,000 350  00 

When  $500,000  or  upwards  and  less  than  $60"0,00D 375  00 

When  $600,000  or  upwards  and  less  than  $700,000 400  00 

When   $700,000  or  upwards  and  less  than   $800,000 425  00 

When  $800,000  or  upwards  and  less  than  $900,000 450  00 

When  $900,000  or  upwards  and  less  than  $1,0000,000 475  00 

When  $1,000,000  500  00 

For  every  additional   Million    Dollars   or    fractional    part 

thereof 100  00 
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For  Supplementary  Letters  Patent  to  increase  the  Capital 

Stock,  the  fee  to  be  according  to  the  above  taritt,  but 

on  the  increase  only. 
For  Supplementary  Letters  Patent  for  any  purpose  other 

than  an  increase  of  Capital,   a  fee  of '. 100  00 

All  fees  must  be  paid  in  cash  or  by  an  accepted  cheque  made 
payable  to  the  order  of  the  Honourable  the  Secretary  of  State  and 
should  be  transmitted  to  him  by  Registered  Letter. 

Notice  Published  in  the  'Canada  Gazette'  of  the  Gbanting  of 
Letters  Patent. 

Notice  of  the  granting  of  the  letters  patent  shall  be  forthwith 
given  by  the  Secretary  of  State  by  two  insertions  in  the  Can- 
ada Gazette,  and  thereupon,  from  the  date  of  the  letters  patent, 
the  persons  therein  named,  shall  be  a  body  corporate  and  politic, 
by  the  name  mentioned  in  the  letters  patent;  and  a  copy  of  every 
such  notice  shall  forthwith  be,  by  the  company  to  which  such 
notice  relates,  inserted  on  four  separate  occasions  in  at  least  one 
newspaper  in  the  county,  city  or  place  where  the  head  office  or 
chief  agency  is  established. 

This'  notice  is  published  in  the  Canada  Gazette  without  charge 
to  the  applicants. 

If  the  company  fails  or  neglects  to  cause  such  copy  to  be  so 
inserted,  it  is  guilty  of  an  offence  and  liable  on  summary  convic- 
tion before  two  justices  of  the  peace  to  a  penalty  not  exceeding 
twenty  dollars  for  each  day  that  such  failure  or  neglect  continues. 

Supplementary  Letters  Patent. 

Supplementary  letters  patent  may  be  granted  to  a  Company 
for:  — 

1.  Changing  corporate  name  of  company. 

2.  Obtaining  of  further  powers. 

3.  Increasing  the  capital  stock. 

4.  Decreasing  the  capital  stock. 

5.  Subdividing  the  existing  shares. 

The  application  for  supplementary  letters  patent  to  change  the 
corporate  name  of  a  company  should  consist  of  the  following  docu- 
ments, viz.  :  — 

1.  Petition  of  company  for  change  of  name. 

2.  Affidavit  or  declaration  verifying  facts  set  out  therein. 
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3.  Copy  of  resolution  or  by-law  of  company  authorizing  change 
of  name  and  the  application  for  same. 

4.  Certificate,   affidavit   or   declaration  verifying   same. 

For  extending  the  powers  of  a  company  should  consist  of  the 
following  documents,  viz. ;  — 

1.  Petition  by  Directors  for   Supplementary    Letters    Patent. 

2.  Affidavit  or   declaration   verifying   signatures  of    the     peti- 
tioners. 

3.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in 
petition. 

4.  Verified  copy  of  notice  calling  special  or  general  meeting. 

5.  Copy  of  by-law  or  resolution  passed  by  the  shareholders. 

6.  Affidavit  or  declaration  verifying  same. 

For  increasing  or  decreasing  the  capital  stock  or  subdividing 
the  shares  should  consist  of  the  following  documents :  — 

1.  Petition  of  Directors  for   Supplementary   Letters   Patent. 

2.  Affidavit  or  declaration  verifying  petition. 

3.  Affidavit   or   declaration   verifying  signatures  to  petition. 

4.  Certified  copy  of  by-law  under  seal  of  company. 

5.  Verified  copy  of  notice  calling  special  or  general  meeting. 

6.  Copy  of  proceedings  at  special  or  general  meeting  with  re- 
spect to  passage  and  sanction  of  by-laws. 

7.  Affidavit   or   declaration  verifying  such  minutes. 

These   Forms   may   be   adapted   from  those   given   for  Ontario 
Companies. 

FORMS  OF  APPLICATION  FOR  LETTERS  PATENT  WITH 
NECESSARY  AFFIDAVITS. 

Application  foe  Incorporation  under  "The  Companies  Act." 
For  this  Form  see  Companies  Act,  page  587. 

Memorandum  or  Agreement  and  Stock  Book.  • 
For  this  Form  see  Companies  Act,  page  588. 

DECLARATION. 

Province  of  )      In  the  matter  of  the  application  of 

County  of  J-         and  others  for    incorporation    under    'The 

To  Wit  :      J  Companies  Act,  1906,'  as 

I,  of  the  City  of  in  the  County 

of  Province  of  make  oath  and  say :  — 
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1.  That  I  am  one  of  the  applicants  herein. 

2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allega- 
tions in  the  within  petition  contained  are,  to  the  best  of  my  know- 
ledge and  belief,  true  in  substance  and  in  fact. 

3.  That  I  am  informed  an5  believe  that  each  petitioner  signing 
the  said  petition  is  of  the  full  age  of  twenty-one  years,  and  that  his 
name  and  description  have  been  accurately  set  out  in  the  preamble 
thereto. 

4.  That  the  proposed  corporate  name  of  the  company  is  not  on 
any  public  grounds  objectionable,  and  that  it  is  not  that  of  any 
known  company,  incorporated  or  unincorporated,  or  of  any  part- 
nership or  individual,  or  any  name  under  which  any  known  busi- 
ness is  being  carried  on,  or  so  nearly  resembling  the  same  as  to- 
deceive. 

5.  That  I  have-satisfied  myself  and  am  assured  that  no  public 
or  private  interest  will  be  prejudicially  affected  by  the  incorpora- 
tion of  the  company  as  aforesaid. 

And  I  make  this  solemn  declaration  conscientiously  believing  it 
to  be  true,  and  knowing  that  it  is  of  the  same  force  and  effect  as 
if  made  under  oath  and  by  virtue  of  'The  Canada  Evidence  Act, 
1893.' 


Declared,  etc. 
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Canada  :  j  In  the  matter  of  the  application  of 

Province  of  I  and  others 

County  of  [  for  incorporation  under   'The    Companies  Act, 

To  Wit:  J  1906,'    under  the  name  of 

I,  of  the  City  of 

in  the  County  of  ,  make  oath  and  say:  — 

1.  I  was  personally  present  and  did  see  the  within  Petition  and 
Memorandum  of  Agreement  and  stock  book  duly  signed  and  exe- 
cuted by  the  parties 
thereto. 

2.  The  said  Petition  and  Memorandum  of  Agreement  and  Stock 
Book  were  executed  at  the  City  of  aforesaid. 

3.  I  know  the  parties. 

4.  I  am  a  subscribing  witness  to  the  said  Petition  and  Mem- 
ormandum  of  Agreement  and  stock  book. 

Sworn  befooe  me,  etc. 
36 
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Short  title. 


New  com- 
panies. 

Old  com- 
panies. 


Definitions. 


'  Company.' 


'  Under- 
taking.' 

Real  Estate.' 


'  Share- 
holder.* 


'Manager.' 
'  Court." 


CHAPTER  79. 

REVISED   STATUTES   CANADA,  1906. 
An  Act  respecting  Companies. 

SHORT  TITLE. 

1.  This  Act  may  be  cited  as  the  Companies  Act. 

PART  1. 

JOINT    STOCK    COMPANIES. 

Application  of  Part. 

2.  This  part  applies  to, — 

(a)  All  companies  incorporated  under  it; 

(b)  All    companies    incorporated    under    the    Companies    Act, 

chapter  one  hundred  and  nineteen  of  The  Revised  Sta- 
tutes of  Canada,  or  to  which  that  Act  applied  before  the 
fifteenth  day  of  May,  one  thousand  nine  hundred  and 
two,  excepting  loan  companies. 

Interpretation. 

3.  In  this  part,  and  in  all  letters  patent  and  supplementary 
letters  patent  issued  under  it,  unless  the  context  otherwise  re- 
quires,— 

(a)  "The  company"   or    "a  company"    means   any   company  to 
which  this  part  applies; 

"The  undertaking"  means  the  business  of  every  kind  which 

the  company  is  authorized  to  carry  on; 
'Real  estate"  or   "land"   includes  messuages,  lands,   tene- 
ments,   and  hereditaments  of    any  tenure,    and    all    im- 
movable property  of  any  kind ; 

"Shareholder"  means  every  subscriber  to  or  holder  of 
stock  in  the  company,  and  includes  the  personal  rep- 
resentatives of  the  shareholder; 

"Manager"  includes  the  cashier  and  his  secretary; 

'Court"  means  in  Ontario,  the  High  Court  of  Justice, 
in  Quebec,  the  Superior  Court  in  and  for  that  province ; 
in  Nova  Scotia,  New  Brunswick,  British  Columbia  and 
Prince  Edward  Island,  the  Supreme  Court  in  and  for 
each  of  those  provinces,  respectively;  in  Manitoba,  the 
Court  of  King's  Bench  for  Manitoba ;  in  the  provinces  of 
Saskatchewan  and  Alberta,  »  superior  court,  and  in  the 
Yukon  Territory,  the  Territorial  Court;   and, 


(6) 


(c) 


(d) 


(«) 
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(g)  "Judge"  means  in  the  said  respective  provinces  and  terri-  'Judge.' 
tory  a  judge  of  the  said  courts  respectively. 

Preliminaries. 

4.  The  provisions  of  this  part  relating  to  matters  preliminary  Are  direc- 
to  the  issue  of  the  letters  patent  or  supplementary  letters  patent 

shall  be  deemed  directory  only,  and  no  letters  patent  or  supple- 
mentary letters  patent  issued  under  this  part  shall  be  held  void 
or  voidable  on  account  of  any  irregularity  in  respect  of  any  matter 
preliminary  to  the  issue  of  the  letters  patent  or  supplementary  let- 
ters patent. 

Formation-  of  New  Companies. 

5.  The   Secretary   of  State  may,  by  letters   patent   under   hia  Companies 
seal  of  office,  grant  a  charter  to  any  number  of  persons,  not  less  for  certain 
than  five,  who  apply  therefor,  constituting  such  persons,  and  others  PurPoses- 
who  have    become    subscribers  to    the    memorandum    of   agreement 
hereinafter  mentioned  and  who  thereafter  become  shareholders  in 

the  company  thereby  created,  a  body  corporate  and  politic,  for  any 
of  the  purposes  or  objects  to  which  the  legislative  authority  of  the 
Parliament  of  Canada  extends,  except  the  construction  and  work-  Exceptions, 
ing  of  railways  or  of  telegraph  or  telephone  lines,  the  business  of 
insurance,  the  business  of  a  loan  company  and  the  business  of  bank- 
ing and  the  issue  of  paper  money. 

2.  Nothing  in  this  part  shall  be  construed  to    authorize    any  No  power  to 
company  to  issue  any  note  payable  to  the  bearer  thereof  or  any  money  or  for 
promissory  note  intended  to  be  circulated  as  money  or  as  the  note  bankmS- 
of  a  bank  or  to  engage  in  the  business  of  banking  or  insurance. 

6.  The  Governor  in  Council  may,  from  time  to  time,  designate  g^ 
the  seal  of  office  to  be  used  by  the  Secretary  of  State  as  the  seal 
under  which  letters  patent  may  be  granted  under  this  Act. 

7.  The  applicants  for  such  letters  patent,  who  must  be  of  the  Application, 
full  age  of  twenty-one  years,   shall  file  in  the  Department  of  the 
Secretary  of  State  an  application  setting  forth  the  following  par- 
ticulars :  — 

(a)  The  proposed  corporate  name  of  the  company,   which  shall  Name. 

not  be  that  of  any  other  known  company,  incorporated 
or  unincorporated,  or  any  name  liable  to  be  confounded 
therewith,  or  otherwise,  on  public  grounds,  objectionable; 

(b)  The  purposes  for  which  its  incorporation  is  sought;  Purposes. 

(c)  The  place  within  Canada  which  is  to  be  its  chief  place  of  Cnief  place 

business;  of  business. 

(d)  The  proposed  amount  of  its  capital  stock;  Capital. 
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(e)  The  number  of  shares  and  the  amount  of  each  share; 

(/)  The  names  in  full  and  the  'address  and  calling  of  each  of 
the  applicants,  with  special  mention  of  the  names  of  not 
more  than  fifteen  and  not  less  than  three  of  their  num- 
ber, who  are  to  be  the  first  or  provisional  directors  of 
the  company; 

(g)  The  amount  of  stock  taken  by  each  applicant,  the  amount, 
if  any,  paid  -in  upon  the  stock  of  each  applicant,  and 
the  manner  in  which  the  same  has  been  paid,  and  is  held 
for  the  company. 

8.  The  application  shall  be  in  accordance  with  form  A  in  the 
schedule  to  this  Act  and  may  ask  to  have  embodied  in  the  letters 
patent  then  applied  for,  any  provision  which  could  under  this  part 
be  contained  in  any  by-law  of  the  Company  or  of  the  directors  ap- 
proved by  a  vote  of  shareholders,  which  provision  so  embodied  shall 
not,  unless  power  is  given  therefor  in  the  letters  patent,  be  subject 
to  repeal  or  alteration  by  any  by-law. 

9.  The  application  shall  be  accompanied  by  a  memorandum  of 
agreement  in  duplicate  under  seal  which  shall  be  in  accordance 
with  form  B  in  the  schedule  to  this  Act. 

10.  Before  the  letters  patent  are  issued  the  applicants  shall 
establish  to  the  satisfaction  of  the  Secretary  of  "State  the  suffi- 
ciency of  their  application  and  memorandum  of  agreement  and 
the  truth  and  sufficiency  of  the  facts  therein  set  forth,  and  that 
the  proposed  name  is  not  the  name  of  any  other  known  incorpor- 
ated or  unincorporated  company  or  one  likely  to  be  confounded 
with  any  such  name ;  and  for  that  purpose  the  Secretary  of  State 
shall  take  any  requisite  evidence  in  writing  by  oath  or  affirmation 
or  by  solemn  declaration  and  shall  keep  of  record  any  such  evidence 
so  taken. 

11.  The  letters  patent  shall  recite  such  of  the  established  avei- 
ments  in  the  application  and  memorandum  of  agreement  as  to  the 
Secretary  of  State  seems  expedient. 

12.  The  Secretary  of  State  may  give  to  the  company  a  cor- 
porate name,  different  from  that  proposed  by  the  applicants  if  the 
proposed  name  is  objectionable. 

13.  Notice  of  the  granting  of  the  letters  patent  shall  be  forth- 
with given  by  the  Secretary  of  State  by  two  insertions  in  the 
Canada  Gazette,  in  the  form  C  in  the  schedule  to  this  Vet;  and 
thereupon,  from  the  date  of  the  letters  patent,  the  persons  therein 
named,  and  such  persons  as  shall  have  become  subscribers  to  the 
memorandum  of  agreement  or  who  thereafter  become  shareholders 
in  the  company,  and  their  successors  shall  be  a  body  corporate  and 
politic,  by  the  name  mentioned  in  the  letters  patent. 
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2.  A  copy  of  every  such  notice  shall  forthwith  be,  by  the  com-  ^ther pub" 
pany  to  which  such  notice  relates,  inserted  on  four  separate  occa- 
sions in  at  least  one  newspaper  in  the  county,  city  or  place  where 
the  head  office  or  chief  agency  of  the  company  is  established. 

As  to  Existing  Companies. 

14.  Any  company  heretofore  incorporated  for  any    purpose    or  Existing 
object  for   which  letters  patent  may    be    issued    under  this  part,  may  be  in- 
whether  under  a,  special  or  a  general  Act,  and  now  being  a  subsist- 
ing and  valid  corporation,  may  apply  for  letters  patent  to  carry  on 

its  business  under  this  part,  and  the  Secretary  of  State,  with  the 
approval  of  the  Governor  in  Council,  may  direct  the  issue  of  letters 
patent  incorporating  the  shareholders  of  the  said  company  as  a 
company  under  this  part. 

2.  Upon  the  issuing  of  such  letters  patent  all  the  rights,  prop-  Eflect  of 
erty  and  obligations   of  the  former  company  shall  be   and  become  patent, 
transferred  to  the  new  company,   and  all  proceedings  may  be  con- 
tinued or  commenced  by  or  against  the  new  company  that  might 

have  been  continued  or  commenced  by  or  against  the  old  company. 

3.  It  shall  not  be  necessary  in  any  such  letters  patent  to  set  Names  of 
out  the  names  of  the  shareholders. 

4.  After  the  issue  of  such  letters  patent  the  company  shall  be  Effect  of 
governed  in  all  respects  by  the  provisions  of  this  part,  except  that  patent, 
the  liability  of  the  shareholders  to   creditors  of  the   old   company 

shall  remain  as  at  the  time  of  the  issue  of  the  letters  patent. 

15.  If  a  subsisting  company  applies   for    the    issue   of    letters  Scope  of 
patent  under  this  part,  the  Secretary  of  State  may,  by  the  letters  patent. 
patent,  extend  the  powers  of  the  company  to  such  other  objects  for 
which  letters  patent  may  be  issued  under  this  part  as  the  appli- 
cant desires,  and  as  the  Secretary  of  State  thinks  fit  to  include  in 

the  letters  patent. 

16.  The   Secretary  of  State   may   in   any  letters   patent  issued First  direc- 
under  this  part  to  any  subsisting  company  name  the  first  directors 

of  the  new  company,  and  the  letters  patent  may  be  issued  to  the 
new  company  by  the  name  of  the  old  company  or  by  another  name. 

17.  Any   company   incorporated   under   any   general   or  special  Existing 
Act  of  any  of  the  provinces  of  Canada,  and  any  company  duly  in-  incorporated 
corporated  under  the  laws  of  the  United  Kingdom  or  of  any  foreign  {g  ^corpm- 
country  for  any  of  the  purposes  or  objects  for  which  letters  patent g™^1 
may  be  issued  under  this  part,  and  being  at  the  time  of  the  appli- 
cation a   subsisting   and  valid   corporation,  may   apply   for  letters 

patent  under  this  part,  and  the  Secretary  of  State,  upon  receiving 
satisfactory  evidence  that  the  Act  of  incorporation  or  charter  of 
the  company  so  applying  is  valid  and  subsisting  and  that  no  public 
or  private  interest  will  be  prejudiced,  may  issue  letters  patent  in- 
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corporating  the  shareholders  of  the  company  so  applying  as  a 
company  under  this  part,  limiting,  if  necessary,  the  powers  of  the 
said  company  to  such  purposes  or  objects  as  might  hare  been 
granted  had  the  shareholders  applied  in  the  first  instance  to  the 
Secretary  of  State  for  letters  patent  under  this  part,  and  there- 
upon all  the  rights,  property  and  obligations  of  the  former  company 
shall  be  and  become  transferred  to  the  new  company,  and  all  pro- 
ceedings may  be  continued  or  commenced  by  or  against  the  new 
company  that  might  have  been  continued  or  commenced  by  or 
against  the  old  company. 

2.  It  shall  not  be  necessary  in  any  such  letters  patent  to  set 
out  the  names  of  the  shareholders. 

3.  After  the  issue  of  such  letters  patent  the  company  shall  be 
governed  in  all  respects  by  the  provisions  of  this  part,  except  that 
the  liability  of  the  shareholders  to  creditors  of  the  old  company 
shall  remain  as  at  the  time  of  the  issue  of  the  letters  patent. 

18.  Every  company  desirous  of  obtaining  letters  patent  under 
the  last  preceding  section  shall  first  file  in  the  office  of  the  Sec- 
retary of  State  of  Canada  a  certified  copy  of  the  charter  or  Act 
incorporating  the  company,  and  shall  also  designate  the  place  in 
Canada  where  its  principal  office  will  be  situated  and  the  name  of. 
the  agent  or  manager  in  Canada  authorized  to  represent  the  com- 
pany and  to  accept  process  in  all  suits  and  proceedings  against  the 
company  for  any  liabilities  incurred  by  the  company  therein. 

19.  Every- such  company  to  which  such  letters  patent  have  been 
granted,  when  so  required  shall  make  a  return  to  the  Secretary  of 
State  of  the  names  of  its  shareholders,  the  amount  of  its  paid-up 
capital  and  the  value  of  its  real  and  personal  estate  held  in  Canada, 
and,  in  default  of  making  the  said  return  within  three  months,  the 
letters  patent  may  be  cancelled. 

20.  Notice  of  the  issue  of  such  letters  patent  shall  be  pub- 
lished in  the  Canada  Gazette. 

Change  of  Name. 

21.  If  it  is  made  to  appear  to- the  satisfaction  of  the  Secretary 
of  State  that  the  name  of  a  company,  given  by  original  or  supple- 
mentary letters  patent  issued  under  this  part,  is  the  same  as  the 
name  of  an  existing  incorporated  or  unincorporated  company,  or 
so  similar  thereto  as  to  be  liable  to  be  confounded  therewith,  the 
Secretary  of  State  may  direct  the  issue  of  supplementary  letters 
patent,  reciting  the  former  letters  and  changing  the  name  of  the 
company  to  some  other  name  which  shall  be  set  forth  in  the  sup- 
plementary letters  patent. 
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22.  When  a   company   is   desirous   of   adopting   another  name,  Company 
the  Secretary  of   State,  upon   being  satisfied  that  the  change   de-  change  of 
sired  is  not  for  any  improper  purpose,  may  direct  the  issue  of  sup-  name- 
plementary  letters  patent,   reciting  the  former  letters  patent   and 
changing  the   name   of  the   company   to   some   other   name,   which 

shall  be  set  forth  in  the  supplementary  letters  patent. 

23.  No  alteration  of  name  under  the  two  sections  last  preceding  Change  not 
shall  affect  the  rights  or  obligations  of  the  company ;  and  all  pro-  rightsCor 
ceedings  may  be  continued  or  commenced  by  or  against  the  com-  ODU8ations- 
pany  under  its  new  name  that  might  have  been  continued  or  com- 
menced by  or  against  the  company  under  its  former  name. 

Fees  and  Forms. 

24.  The  Governor  in  Council  may,  from  time  to  time,  estab-  Tariff  by 
lish,  alter  and  regulate  the  tariff  of  the  fees  to  be  paid  on  appli-  council, 
cation  for  any  letters  patent  or  supplementary  letters  patent  under 

this  part,  the  amount  of  which  may  be  varied  according  to  the 
nature  of  tie  company,  the  amount  of  the  capital  stock  or  other 
particulars  as  the  Governor  in  Council  thinks  fit. 

2.  No  steps  shall  be  taken  in  the  Department  of  the  Secretary  Must  be;pa,id 
of  State  towards  the  issue  of  any  letters  patent  or  supplementary  ieet^.| 
letters  patent   under  this   part,  until  after   all    fees   therefor    are  issued. 
duly  paid. 

25.  The  Governor  in   Council  may  prescribe  the  forms  of  pro-  Forms  to  be 

ceedings  and  registration  in  respect  to  letters  patent  and  supple-  prescribed 

,  .  ,  i         ,  i  -  m.  *    •  .     ,     by  Governor 

mentary  letters  patent  issued  under  this  part,   and  in  respect  to  in  Council. 

all    other   matters    requisite  for  carrying    out   the   objects  of    this 

part. 

Commencement  of  Business. 

26.  The  company  shall   not  commence   its   operations  or  incur  Ten  per 
any  liability  before  ten  per   centum  of  its  authorized  capital   has  c^pjtal.to 
been  subscribed  and  paid  for.  be  Paid- 

Forfeiture  of  Charter. 

27.  In  case  of  non-user  by  the  company  of  its  charter  for  three  Forfeiture 
consecutive  years  or  in  case  the  company  does  not  go  into  actual  "^non-user. 
operation    within    three  years  after    the    charter    is  granted,    such 

charter  shall  be  and  become  forfeited. 

General  Powers  and  Duties  of  the  Compaiy. 

28.  All  powers  given  to  the  company  by  letters  patent  or  sup-  Powers  given 
plementary  letters  patent  shall  be  exercised  subject  to  the  provi- this  Act. 
sions  and  restrictions  contained  in  this  part. 
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29.  The  company  may  acquire,  hold,  mortgage,  sell  and  con- 
vey any  real  estate  requisite  for  the  carrying  on  of  the  undertak- 
ing of  the  company. 

2.  The  company  shall  in  no  case  make  any  loan  to  any  share- 
holder of  the  company. 

3.  The  company  shall  forthwith  upon  incorporation  under  this 
part,  become  and  be  vested  with  all  property  and  rights,  real  and 
personal,  theretofore  held  by  it  or  for  it  under  any  trust  created 
with  a  view  to  its  incorporation,  and  with  all  the  powers,  privi- 
leges and  immunities,  requisite  or  incidental  to  the  carrying  on 
of  its  undertaking,  as  if  it  was  incorporated  by  a  special  Act  of 
Parliament,  embodying  the  provisions  of  this  part  and  of  the  let- 
ters patent  and  supplementary  letters  patent  issued  to  such  com- 
pany. 

30.  The  company  shall,  at  all  times,  have  an  office  in  the  city 
or  town  in  which  its  chief  place  of  business  in  Canada  is  situate, 
which  shall  be  the  legal  domicile  of  the  company  in  Canada;  and 
the  company  may  establish  such  other  offices  and  agencies  elsewhere 
as  it  deems  expedient. 

2.  Notice  of  the  situation  of  such  principal  office  and  of  any 
change  therein  shall  be  published  in  the  Canada  Gazette. 

31.  Every  deed  which  any  person,  lawfully  empowered  in  that 
behalf  by  the  company  as  its  attorney,  signs  on  behalf  of  the  com- 
pany and  seals  with  his  seal,  shall  be  binding  on  the  company  and 
shall  have  the  same  effect  as  if  it  was  under  the  seal  of  the  company. 

32.  Every  contract,  agreement,  engagement  or  bargain  made, 
and  every  bill  of  exchange  drawn,  accepted  or  endorsed,  and  every 
promissory  note  and  cheque  made,  drawn  or  endorsed  on  behalf  of 
the  company,  by  any  agent,  officer  or  servant  of  the  company,  in 
general  accordance  with  his  powers  as  such  under  the  by-laws  of  the 
company,  shall  be  binding  upon  the  company. 

2.  In  no  case  shall  it  be  necessary  to  have  the  seal  of  the  com- 
pany affixed  to  any  such  contract,  agreement,  engagement,  bar- 
gain, bill  of  exchange,  promissory  note  or  cheque,  or  to  prove  that 
the  same  was  made,  drawn,  accepted  or  endorsed,  as  the  case  may 
be,  in  pursuance  of  any  by-law  or  special  vote  or  order. 

3.  No  person  so  acting  as  such  agent,  officer  or  servant  of  the 
company  shall  be  thereby  subjected  individually  to  any  liability 
whatever  to  any  third  person. 

33.  The  company  shall  keep  its  name,  with  the  word  limited, 
after  the  name,  painted  or  affixed,  in  letters  easily  legible,  in  a 
conspicuous  position  on  the  outside  of  every  office  or  place  in 
which  the  business  of  the  company  is  carried  on,  and  shall  have 
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its  name,  with  the  said  word  after  it,  engraven  in  legible  charac- 
ters, on  its  seal,  and  shall  have  its  name,  with  the  said  word  after 
it  in  legible'  characters,  mentioned  in  all  notices,  advertisements 
and  other  official  publications  of  the  company  and  in  all  bills  of 
exchange,  promissory  notes,  endorsements,  cheques  and  orders  for 
money  or  goods  purporting  to  be  signed  by  or  on  behalf  of  such 
company,  and  in  all  bills  of  parcels,  invoices  and  receipts  of  the 
company. 

Obtaining  of  further  Powers. 

34.  The  company  may,  from    time  to    time,   by    a    resolution  Company 

passed  by  the  votes  of  shareholders  representing  at  least  two-thirds  ize  directors 

in  value  of  the  subscribed  stock  of  the  company,  at  a  special  gen-  extension0^ 

eral  meeting  called  for  the  purpose,  authorize  the  directors  to  ap-  powers. 

ply  for  supplementary  letters  patent,  extending  the  powers  of  the 

company  to  such  further  or  other  purposes  or  objects  for  which  a 

company  may  be  incorporated  under  this   part,   as   are   defined  in 

such  resolution, 
i 

35.  The  directors  may,    at   any   time   within  six   months  after  Application 

the  passing  of  any  such  resolution,  make  application  to  the  Sec- 
retary of  State,  for  the  issue  of  such  supplementary  letters  patent. 

36.  Before   such   supplementary  letters  patent   are   issued,  the  Evidence  of 
applicants   shall   establish  to   the  satisfaction   of   the   Secretary   of 

State  the  due  passing  of  the  resolution  authorizing  the  applica- 
tion, and  for  that  purpose  the  Secretary  of  State  shall  take  any 
requisite  evidence  in  writing,  by  oath  or  affirmation,  or  by  statu- 
tory declaration  under  the  Canada  Evidence  Act,  and  shall  keep 
of  record  any  such  evidence  so  taken. 

37.  Upon  the  due  passing  of  such   resolution  being  so   estab-  sUppiemen- 
lished,  the  Secretary  of  State   may    grant    supplementary  letters  tar.y  1^teTS 
patent  extending  the  powers  of  the  company  to  all  or  any  of  the  granted. 
objects  defined  in  the  resolution ;  and  notice  thereof  shall  be  forth-  Notj       t 
with  given  by  the  Secretary  of  State  in  the  Canada  Gazette,  in  the  issue. 
form  D  in  the  schedule  to  this  Act. 

2.  From   the   date   of   the   supplementary    letters    patent,    the  Effect  of 
undertaking  of  the  company  shall  extend  to   and  include  the  fur-  letters- 
ther  or  other  purposes  or  objects  set  out  in  the  supplementary  let- 
ters patent  as  fully  as  if  such  further  or  other  purposes  or  objects 

were  mentioned  in  the  original  letters  patent. 

3.  A  copy  of  every  such  notice  shall  forthwith  be,  by  the  com-  publication 
pany  to  which  the  notice  relates,   inserted  on  four  separate  occa-  o£  notice- 
sions  in  at  least  one  newspaper  in  the  county,  city  or  place  where 

the  head  office  or  chief  agency  is  established. 
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Liability  of  Shareholders. 

38.  The  shareholders  of  the  company  shall  not,  as  .such,  be  re- 
sponsible for  any  act,  default  or  liability  of  the  company,  or  for 
any  engagement,  claim,  payment,  loss,  injury,  transaction,  matter 
or  thing  relating  to  or  connected  with  the  company,  beyond  the 
amount  unpaid  on  their  respective  shares  in  the  capital  stock 
thereof. 

39.  Every  shareholder,  until  the  whole  amount  of  his  shares 
has  been  paid  up,  shall  be  individually  liable  to  the  creditors  of 
the  company  to  an  amount  equal  to  that  not  paid  up  thereon;  but 
he  shall  not  be  liable  to  an  action  therefor  by  any  creditor  until  an 
execution  at  the  suit  of  such  creditor  against  the  company  has  been 
returned  unsatisfied  in  whole  or  in  part. 

2.  The  amount  due  on  such  execution,  not  exceeding  the  amount 
unpaid  on  his  shares,  as  aforesaid,  ■  shall  be  the  amount  recover- 
able, with  costs  from  such  shareholder. 

3.  Any  amount  so  recoverable,  if  paid  by  the  shareholder, 
shall  be  considered  as  paid  on  his  shares. 

40.  Any  shareholder  may  plead  by  way  of  defence  in  whole  or 
in  part  to  any  action  by  any  creditor  under  the  last  preceding  sec- 
tion any  set-off  which  he  can  set  up  against  the  company,  except  a 
claim  for  unpaid  dividends,  or  a  salary  or  allowance  as  a  president 
or  a  director  of  the  company. 

41.  No  person,  holding  stock  in  the  company  as  an  executor, 
administrator,  tutuor,  curator,  guardian  or  trustee  of  or  for  any 
person  named  in  the  books  of  the  company  as  being  so  represented 
by  him,  shall  be  personally  subject  to  liability  as  a  shareholder;  but 
the  estate  and  funds  in  the  hands  of  such  person  shall  be  liable  in 
like  manner,  and  to  the  same  extent,  as  the  testator  or  intestate 
would  be  if  living,  or  the  minor,  ward  or  interdicted  person,  or 
the  person  interested  in  such  trust  fund  would  be,  if  competent  to 
act  and  holding  such  stock  in  his  own  name. 

Holder  of  stock         2.  No  person  holding  such  stock  as  collateral  security  shall  be 
security.  personally  subject  to  such  liability,  but  the  person  pledging  such 

stock  shall  be  considered  for  the  purposes  of  such  liability  as  hold- 
ing the  same  and  shall  be  liable  as  a  shareholder  accordingly. 

42.  Every  such  executor,  administrator,  curator,  guardian  or 
trustee  shall  represent  the  stock  held  by  him,  at  all  meetings  of  the 
company,  and  may  vote  as  a  shareholder ;  and  every  person  who 
pledges  his  stock  may  represent  the  same  at  all  such  meetings  and, 
notwithstanding  such  pledge,  vote  as  a  shareholder. 
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Prospectus. 

43.  Every  prospectus  of  the  company,   and  every  notice  invit-  Prospectus 
ing  persons  to  subscribe  for  shares  in  the  company,   shall   specify  contracts 

the  date  of  and  names  of  the  parties  to  any  contract  entered  into  by'oompan'v  or 

by  the  company  or  the  promoters,  directors  or  trustees  thereof  be-  promoters. 

fore  the  issue  of    such    prospectus    or    notice,    whether  subject  to 

adoption  by  the  directors  or  the  company  or  otherwise. 

2.  Every  prospectus  or  notice  which  does  not  specify  such  date  Unless  speci- 
,  ,  .,,  ii«  •     fied  prospectus 

and  names  shall,  with  respect  to  any  person  who  takes  shares  in  fraudulent. 

the  company  on  the  faith  of  such  prospectus    or    notice    without 

notice  of  such  contract,  be  deemed  fraudulent  on  the  part  of  the 

officers   of   the  company  who   knowingly   issue   such  prospectus    or 

notice. 

Holding  Stock  of  other  Companies. 

44.  The   company   shall   not  under   any  circumstances  use   any  conditions 
of  its  funds  in  the  purchase  of  stock  in  any  other  corporation,  un-  eomx>any 
less  nor  until  the  directors  have  been  expressly  authorized  by  a  by-  may  pur- 

r  lifts  g  stork 

law  passed  by  them  for  the  purpose  and  sanctioned  by  a  vote  of  of  other 
not  less  than  two-thirds  in  value  of  the  capital  stock  represented  comPames- 
at  a  general  meeting  of  the  company  duly  called  for  considering 
the  subject  of    the  by-law ;   provided    that  if    the    letters     patent  Proviso, 
authorize  such  purchase  it  shall  not  be  necessary  to  pass  such  by- 
law. 

Capital  Stock. 

45.  The  stock  of  the  company  shall  be  personal  estate,  and  shall  Stock  to  be 
be  transferable,  in  such  manner  and  subject  to  all  such  conditions  estate. 
and  restrictions  as  are  prescribed  by    this    part    or  by    the   letters 

patent  or  by  the  by-laws  of  the  company. 

46.  In  so  far  as  the  stock  of    the  company  or    any    increased  Allotment  of 
amount  thereof  is  not  allotted  by  the  letters  patent  or  the  supple- 
mentary  letters   patent   and  when   no    other   definite   provision    is 

made  by  such  letters  patent  or  supplementary  letters  patent  such 
stock  shal  be  allotted  at  such  times  and  in  such  manner  as  the  direc- 
tors by  by-law  shall  prescribe. 

47.  The  directors  of  the  company  may  make  by-laws  for  creating  Preference 
and  issuing  any  part  of  the  capital  stock  as  preference  stock,  giv- 
ing the  same  such  preference  and  priority,   as  respects  dividends 

and  in  any  other  respect,  over  ordinary  stock  as  is  by  such  by-laws 

declared. 

2.  Such  by-laws  may  provide  that  the  holders  of  shares  of  such  Provisions  as 
iiii-i  •  *°  control  of 

preference  stock  shall  have  the  right  to  select  a  certain  stated  pro-  affairs. 

portion  of   the  board  of   directors,   or   may   give  them   such   other 

control  over  the  affairs  of  the  company  as  is  considered  expedient. 
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48.  No  such  by-law  shall  have  any  force  or  effect  whatever 
until  after  it  has  been  sanctioned  by  a  vote  of  three-fourths  of  the 
shareholders,  present  in  person  or  by  proxy  at  a  general  meeting  of 
the  company  duly  called  for  considering  the  same  and  representing 
two-thirds  of  the  stock  of  the  company,  or  until  the  same  shall  be 
unanimously  sanctioned  in  writing  by  the  shareholders  of  the  com- 
pany. 

49.  Holders  of  shares  of  such  preference  stock  shall  be  share- 
holders within  the  meaning  of  this  part,  and  shall  in  all  respecta 
possess  the  rights  and  be  subject  to  the  liabilities  of  shareholders 
within  the  meaning  of  this  part;  provided  that  in  respect  of  divi- 
dends, and  in  any  other  respect  declared  by  by-law  as  authorized 
by  this  part,  they  shall,  as  against  the  ordinary  shareholders,  be 
entitled  to  the  preferences  and  rights  given  by  such  by-law. 

50.  The  company  shall  not  be  bound  to  see  to  the  execution  of 
any  trust,  whether  express,  implied  or  constructive,  in  respect  of 
any  share. 

2.  The  receipt  of  the  shareholder  in  whose  name  the  same 
stands  in  the  books  of  the  company  shall  be  a  valid  and  binding  dis- 
charge to  the  company  for  any  dividend  or  money  payable  in  re- 
spect of  such  share  whether  notice  of  such  trust  has  been  given  to 
the  company  or  not. 

3.  The  company  shall  not  be  bound  to  see  to  the  application  of 
the  money  paid  upon  such  receipt. 

Increase  or  Beduciion  of  Capital,  etc. 

51.  The  directors  of  the  company  may,  at  any  time,  whenever 
the  par  value  of  the  existing  shares  of  the  company  is  less  than 
one  hundred  dollars  each,  make  a  by-law  consolidating  them  into 
shares  of  a  larger  par  value;  but  no  such  consolidated  share  shall 
exceed  the  par  value  of  one  hundred  dollars. 

2.  For  the  purpose  of  such  consolidation,  the  company  shall 
have  the  power'  to  purchase  fractions  of  shares,  and  shall  be  bound 
to  sell  any  shares  held  from  such,  purchases  within  two  years  after 
the  purchase. 

3.  The  directors  of  the  company  may  also,  at  any  time,  make 
a  by-law  subdividing  the  existing  shares  into  shares  of  a  smaller 
amount. 

52.  The  directors  of  the  company  may,  at  any  time  after  ninety 
per  centum  of  the  capital  stock  of  the  company  has  been  taken  up 
and  fifty  per  centum  thereon  paid  in,  make  a  by-law  for  increas- 
ing the  capital  stock  of  the  company  to  any  amount  which  they 
consider  requisite  for  the  due  carrying  out  of  the  objects  of  the 
company. 
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2.  No  by-law  for  increasing  or   reducing  the  capital  stock  of  By-law  to 
the  company,   or  for  subdividing  the  shares,  shall  have  any  force  capital  to  be 
or  effect  whatsoever,   until  it  is  approved  by  the  votes  of  share-  ^confirmed. 
holders  representing  at  least  two-thirds  in  value  of  the  subscribed 
stock  of  the  company  at  a  special  general  meeting  o'f  the  company 
duly  called  for  considering  the  same,  and  afterwards  confirmed  by 
supplementary  letters  patent. 

53.  Such  by-law  shall  declare  the  number  of  the  shares  of  the  By-law  to 
new  stock,  an3  may  prescribe  the  manner  in  which  the  same  shall  be 
allotted. 

2.  In  default  of  the  manner  of  the  allotment  of  the  shares  of  Directors 
the  new  stock  being  prescribed  by  such  by-law,  the  control  of  such 
allotment  shall  vest  absolutely  in  the  directors. 

54.  The  directors  of  the  company  may,  at  any  time,   make  a  Reduction  of 
by-law  for  reducing  the  capital  stock  of  the  company  to  any  amount  by-law. 
which  they  consider  advisable  and  sufficient  for  the  due  carrying 

out  of  the  undertaking  of  the  company. 

2.  Such  by-law  shall    declare  the    number   and    value    of    the  Declaration 
shares  of  the  stock  as  so  reduced,  and  the  allotment  thereof,  or  the 
manner  in  which  the  same  shall  be  made. 

3.  The  liability  of  the  shareholders  to  persons  who  were,  at  the  Liability  to 
time  of  the  reduction  of  the  capital,  creditors  of  the  company,  shall  "SjJJSbS8  not 
remain  the  same  as  if  the  capital  had  not  been  reduced. 

55.  At  any  time,  not  more  than  six  months  after  the  approval  Supplemen- 
of  a  by-law  for  increasing  or  reducing  the  capital  stock  of  the  com-  to  confirm 
pany,  or  tor  subdividing  the  shares,  the  directors  may    apply    toty    w' 
the  Secretary  of  State  for  the  issue  of  supplementary  letters  patent 

to  confirm  the  same. 

56.  The  directors  shall,  with  such  application,   produce  a  copy  Evidence  with 
of  such  by-law  under  the  seal  of  the  company,  and  signed  by  the 
president  or  vice-president  and  the  secretary,  and  establish  to  the 
satisfaction  of  the  Secretary   of   State,    the   due  passage   and    ap- 
proval of  such  by-law  and  the  expediency  and  bona  fide  character 

of  the  increase  or  reduction  of  capital  or  subdivision  of  shares,  as 
the  case  may  be,  thereby  provided  for. 

2.  The   Secretary  of   State  shall,    for  that   purpose,   take   any  Evidence, 
requisite  evidence  in  writing,  by  oath  or  affirmation  or  by  solemn    °W  *  e"" 
declaration,  and  shall  keep  of  record  any  such  evidence  so  taken. 

57.  Upon  the  due  passage  and  approval  of  such  by-law  being  Granting  of 
so  established,  the  Secretary  of  State  may  grant  such  supplemen- the  lett3ra' 
tary  letters  patent. 

2.  Notice  of  the  granting  of  such  letters  patent  shall  be  forth-  Notice. 
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with  given  by  the  Secretary  of  State  in  the  Canada  Gazette,  in  the 
form  E  in  the  schedule  to  this  Act. 

3.  From  the  date  of  such  supplementary  letters  patent,  the  capi- 
tal stock  of  the  company  shall  be  and  remain  increased  or  reduced, 
or  the  shares  subdivided,  as  the  case  may  be,  to  the  amount  in  the 
manner  and  subject  to  the  conditions  set  forth  by  such  by-law. 

4.  The  whole  of  the  stock,  as  so  increased  or  reduced  or  .with 
such  subdivided  shares  shall  become  subject  to  the  provisions  of 
this  part,  in  like  manner,  as  far  as  possible,  as  if  every  part  there- 
of had  been  or  formed  part  of  the  stock  of  the  company  originally 
subscribed. 

Calls. 

58.  Not  less  than  ten  per  centum  upon  the  allotted  shares  ot 
stock  of  the  company  shall,  by  means  of  one  or  more  calls  formally 
made,  be  called  in  and  made  payable  within  one  year  from  the  in- 
corporation of  the  company, 

2.  The  residue  shall  be  called  in  and  made  .payable  when  and 
as  the  letters  patent,  or  the  provisions  of  this  part,  or  the  by-laws 
of  the  company  direct. 

59.  A  call  shall  be  deemed  to  have  been  made  at  the  time  when 
the  resolution  of. the  directors  authorizing  such  call  was  passed. 

60.  If  a  shareholder  fails  to  pay  any  call  due  by  him,  on  or 
before  the  day  appointed  for  the  payment  thereof,  he  shall  be  liable 
to  pay  interest  for  the  same,  at  the  rate  of  six  per  centum  per  an- 
num from  the  day  appointed  for  payment  to  the  time  of  actual  pay- 
ment thereof. 

61.  The  directors  may,  if  they  think  fit,  receive  from  any  share- 
holder willing  to  advance  the  same,  beyond  the  sums  then  actually 
called  for,  all  or  any  part  of  the  amounts  remaining  unpaid  on  the 
shares  held  by  such  shareholders. 

2.  Upon  the  money,  so  paid  in  advance,  or  so  much  thereof,  as, 
from  time  to  time,  exceeds  the  amount  of  the  calls  then  made  upon 
the  shares  in  respect  of  which  such  advance  is  made,  the  company 
may  pay  interest  at  such  rate  not  exceeding  eight  per  centum  per 
annum,  as  the  shareholder  who  pays  such  sum  in  advance  and  the 
directors  agree  upon. 

62.  If  after  such  demand  or  notice  as  is  prescribed  by  the  let- 
ters patent,  or  by  resolution  of  the  directors,  or  by  the  by-laws  of 
the  company,  any  call  made  upon  any  share  is  not  paid  within  such 
time  as  by  such  letters  patent  or  by  resolution  of  the  directors  or  by 
the  by-laws  is  limited  in  that  behalf,  the  directors,  in  their  discre- 
tion, by  vote  to  that  effect  duly  recorded  in  their  minutes,   may 
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summarily   declare   forfeited    any.  shares    whereon  such  call  is  not 
paid. 

2.  Such  shares  so  declared  forfeited  shall  thereupon  become  the  Revert  to 

,  ,        ,.  ,      .  .,  company. 

property  of  the  company,  and  may  be  disposed  or  as  the  company 

by  the  by-laws  or  otherwise  prescribes.  ,' 

3.  Notwithstanding  such  forfeiture,  the  holder   of  such  shares  Liability  of 
at  the  time   of  foreiture   shall  continue  liable  to  the   creditors   of  creditors. 
the  company  at  such  time  for  the  full    amount    unpaid    on    such 

shares  at  the  time  of  forfeiture,  less  any  sums  which  are  subsequently 
received  by  the  company  in  respect  thereof. 

63.  The  directors  may,  if  they  see  fit,  instead  of  declaring  for-  Enforcement 
feited  any  share  or  shares,  enforce  payment  of  all  calls,  and  interest  0f  £ana  by 
thereon,  by  action  in  any  court  of  competent  jurisdiction.  action. 

2.  In  such  action  it  shall  not  be  necessary  to  set  forth  the  spe-  w]lat  oniy 

cial  matter,  but  it  shall  be  sufficient  to  declare  that  the  defendant  need  be 

,    , ,         .  ,  .,  ,--i  i  alleged  and 

is  a  holder  of  one  share  or  more,  stating  the  number  of  shares,  and  proved. 

is  indebted  in  the  sum  of    money    to  which    the    calls    in    arrear 

amount,  in  respect  of  one  call  or  more,  upon  one  share  or  more, 

stating  the  number  of  calls  and  the  amount  of  each  call,   whereby 

an  action  has  accrued  to  the  company  under  this  part. 

Transfer  of  Shares. 

64.  Except  for  the  purpose  of  exhibiting  the  rights  of  parties  to  invalid  with- 
any  transfer  of  shares  towards  each    other  and   of    rendering  any  out  entry 
transferee  jointly  and  severally  liable  with  the  transferrer  to  the 
company  and  its  creditors,   no   transfer  of  shares  unless  made   by 

sale  under  execution  or  under  the  decree,  order  or  judgment  of  a 
court  of  competent  jurisdiction,  shall  be  valid  for  any  purpose 
whatever  until  entry  of  such  transfer  is  duly  made  in  the  register 
of  transfers ;  provided  that,  as  to  the  stock  of  any  company  listed  Exception. 
and  dealt  with  on  any  recognized  stock  exchange  by  means  of  scrip, 
commonly  in  use  endorsed  in  blank  and  transferable  by  delivery, 
such  endorsation  and  delivery  shall,  excepting  for  the  purpose  of 
voting  at  meetings  of  the  company,  constitute  «  valid  transfer. 

65.  No  transfer  of  shares  whereof  the  whole  amount  has  not  Unpaid 
been  paid  in  shall  be  made  without  the  consent  of  the   directors.  slmres- 

66.  No  share  shall  be  transferable  until  all  previous  calls  there-  With  calls 
on  are  fully  paid  in.  unpaid. 

67.  The  directors  may  decline  to  register  any  transfer  of  shares  Registration 
belonging  to  any  shareholder  who  is  indebted  to  the  company.  of  transfer. 

68.  Any  transfer  of  the  shares  or  other  interest  of  a  deceased  Transfer  by 
shareholder,   made  by   his  personal    representative,    shall,   notwith-  preservative. 
standing  such  personal  representative  is  not  himself  a  shareholder, 
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be  of  the  same  validity  as  if  he. had    been  a    shareholder   at   the 
time  of  his  execution  of  the  instrument  of  transfer. 

Borrowing  Powers. 

69.  If  authorized  by  by-law,  sanctioned  by  a  vote  of  not  less 
than  two-thirds  in  value  of  the  subscribed  stock  of  the  company 
represented  at  a  general  meeting  duly  called  for  considering  the 
by-law,  the  directors  may  from  time  to  time; — 

(a)  Borrow  money  upon  the  credit  of  the  company ; 

(b)  Limit  or  increase  the  amount  to  be  borrowed; 

(c)  Issue  bonds,  debentures  or  other  securities  of  the  company 

for  sums  not  les3  than  one  hundred  dollars  each,  and 
pledge  or  sell  the  same  for  such  sums  and  at  such  prices 
as  may  be  deemed  expedient; 

(d)  Hypothecate,  mortgage,  or  pledge  the  real  or  personal  prop- 

erty of  the  company,  or  both,  to  secure  any  such  bonds, 
debentures  or  other  securities  and  any  money  borrowed 
for  the  purposes  of  the  company. 

2.  Nothing  in  this  section  contained  shall  limit  or  restrict  the 
borrowing  of  money  by  the  company  on  bills  of  exchange  or  promis- 
sory notes  made,  drawn,  accepted  or  endorsed  by  or  on  behalf  of 
the  company. 

Dividends. 

70.  No  dividend  shall  be  declared  which  will  impair  the  capi- 
tal of  the  company. 

71.  The  directors  may  deduct  from  the  dividends  payable  to 
any  shareholder  all  such  sums  of  money  as  are  due  from  him  to 
the  company,  on  account  of  calls  or  otherwise. 

Directors. 

72.  The  affairs  of  the  company  shall  be  managed  by  a  board  ot 
not  more  than  fifteen  and  not  less  than  three  directors. 

73.  The  persons  named  as  such,  in  the  letters  patent,  shall  be 
the  directors  of  the  company,  until  replaced  by  others  duly  ap- 
pointed in  their  stead. 

74.  If,  at  any  time,  an  election  of  directors  is  not  made,  oi 
does  not  take  effect  at  the  proper  time,  the  company  shall  not  be 
held  to  be  thereby  dissolved ;  but  such  election  may  take  place  at 
any  subsequent  special  general  meeting  of  the  company  duly  cal- 
led for  that  purpose;  and  the  retiring  directors  shall  continue  in 
office  until  their  successors  are  elected. 

75.  No  person  shall  be  elected  as  a  director  or  appointed  as  a 
director  to  fill  any  vacancy  unless  he  is  a  shareholder,  owning  stock 
absolutely  in  his  own  right,   and   to  the  amount  required  by  the 
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by-laws  of  the  company,  and  not  in  arrear  in  respect  of  any  call 
thereon. 

76.  The  company  may,  by  by-law,   increase  to   not  more  than  By-laws  for 

'  ....  increase  or 

fifteen,  or  decrease  to  not  less  than  three,  the  number  of  its  direc-  decrease  of 

tors,  or  may  change  the  company's  chief  place  of  business  in  Can-  nllm  er' 

ada;  provided  that  no  by-law  for  either. of  the  said  purposes  shall  ^J™  ,0  be 

be  valid  or  acted  upon  unless  it  is  approved  by  a,  vote  of  at  least 

two-thirds   in   value   of  the   stock  represented   by  the   shareholders 

present  at  a  special  general  meeting  duly  called  for  considering  the 

by-law.;  nor  until  a  copy  of  such  by-law,  certified  under  the  seal  of 

the  company,  has  been  published  in  the  Canada  Chzette. 

77.  Directors  of  the  company  shall  be  elected  by  the  sharehold-  Election  of 
ers,   in  general  meeting  of  the  company  assembled   at  some  place, 

within  Canada,  at  such  times,  in  such  manner  and  for  such  term, 
not  exceeding  two  years,  as  the  letters  patent,  or  in  default  there- 
of, as  the  by-laws  of  the  company  prescribe. 

78.  In  the  absence  of  other  provisions   in   that  behalf,    in   the  If  no  other 
letters  patent  or  by-laws  of  the  company, — 

(a)  The  election  of  directors  shall  take  place  yearly,  and  all  the  Yearly 

directors  then   in  office    shall    retire,   but,    if    otherwise 
qualified,   they  shall  be  eligible  for  re-election; 

(b)  Every  election  of  directors  shall  be  by  ballot ;  By  ballot. 

(c)  Any  vacancy  occurring  in  the  board  of  directors  may  be  fil-  Vacancies 

led,  for  the  remainder  of  the  term,  by  the  directors  from  directors. 

among  the  qualified  shareholders  of  the  company ; 

(c?1  The  directors  shall,   from  time  to  time,   elect  from   among  Offljere'ap- 

themselves  a  president  and,   if  they  see  fit,  a'vice-presi-  directors. 

dent  of  the  company :    and   may  also   appoint   all   other 

officers  thereof. 

'79.  Every  director   of   the   company,   and    his   heirs,    executors  Rector  m- 

ahd  administrators,  and  estate  and  effects,  respectively,  may,  with  in  suits 
...  ■    ,  .  ■,  t  ,.-        .,         ,£   respecting 

the  consent  of  the  company,  given  at  any  general  meeting  tnereor,  execution  of 

from  time  to  time,  and  at  all  times,  he  indemnified  and  saved  harm-  hls  ofnce- 
less  out  of  the  funds  of  the  company,   from  and  against  all  costs,' 
charges  and  expenses  whatsoever  which  such  director' sustains  or  in- 
curs in  or  about  any  action,  suit  or  proceeding  which  is  brought, 
commenced  or  prosecuted  against  him,  for  or  in  respect'  of  any  act, 
deed,   matter   or  thing    whatsoever,  made,    done    or    permitted  by 
him,  in  or  about  the  execution  of  the  duties  of  his  office;  and  also  And  gener. 
from   and   against  all  other  costs-,   charges  and   expenses   which   he  all>- 
sustains  or  incurs,  in  or  about  or  in  relation  to  the  affairs  thereof, 
except  such  costs,  charges  or  expenses  as  are  occasioned  by'  his  own  Exception. 
wilful  neglect  or  default. 

37 
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Powers  of  Directors. 

80.  The  directors  of  the  company  may  administer  the  affairs 
of  the  company  in  all  things,  and  make  or  cause  to  be  made  for 
the  company,  any  description  of  contract  which  the  company  may, 
by  law,  enter  into ;  and  may,  from  time  to  time,  make  by-laws  not 
contrary  to  law,  or  to  the  letters  patent  of  the  company,  or  to  this 
part,  as  to  the  following  matters :  — 

(a)  The  regulating  of  the  allotment  of  stock,  the  making  of 
calls  thereon;  the  payment  thereof,  the  issue  and  reg- 
istration of  certificates  of  stock,  the  forfeiture  of  stock 
for  non-payment,  the  disposal  of  forfeited  stock  and  of 
the  proceeds  thereof,  and  the  transfer  of  stock ; 

(6)  The  declaration  and  payment  of  dividends ; 

(c)  The  amount  of  the  stock    qualifications   of    the    directors, 

.  and  their  remuneration,  if  any ; 

(d)  The    appointment,    functions,    duties    and     removal   of     all 

agents,  officers  and  servants  of  the  company,  the  security 
to  be  given  by  them  to  the  company  and  their  remunera- 
tion; 

(e)  The  time  and  place  for  the  holding  of  the  annual  meetings 

of  the  company,  the  calling  of  meetings,  regular  and 
special,  of  the  board  of  directors  and  of  the  company,  the 
quorum,  the  requirements  as  to  proxies,  and  the  pro- 
cedure in  all  things  at  such  meetings ; 

(/>  The  imposition  and  recovery  of  all  penalties  and  forfeitures 
not  otherwise  provided  for  in  this  part ; 

(p)  The  conduct,  in  all  other  particulars,  of  the  affairs  of  the 
company  not  otherwise  provided  for  in  this  part. 

81.  The  directors  may,  from  time  to  time,  repeal,  amend  or 
re-enact  such  by-laws,  but  every  such  by-law,  excepting  by-laws 
made  respecting  agents,  officers  and  servants  of  the  company,  and 
every  repeal,  amendment  or  re-enactment  thereof,  unless  in  the 
meantime  confirmed  at  a  general  meeting  of  the  company,  duly 
called  for  that  purpose,  shall  only  have  force  until  the  next  annual 
meeting  of  the  company,  and  in  default  of  confirmation  thereat, 
shall,  at  and  from  that  time,  cease  to  have  force. 

Liability  of  Directors  and  Officers. 

82.  If  the  directors  of  the  company  declare  and  pay  any  divi- 
dend when  the  company  is  insolvent,  or  any  dividend,  the  pay- 
ment of  which  renders  the  company  insolvent,  or  impairs  the  capi- 
tal thereof,  they  shall  be  jointly  and  severally  liable,  as  well  to  the 
company  as  to  the  individual  shareholders  and  creditors  thereof, 
for  all  the  debts  of  the  company  then  existing,  and  for  all  debts 
thereafter    contracted   during    their    continuance    in   office,    respec- 
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tively;  provided  that,  if  any  director  present  whea  such  dividend 
is  declared  does  forthwith,  or  if  any  director  then  absent  does,  Exoneration 
within  twenty-four  hours  after  he  becomes  aware  of  such  declar- from  ""Winy, 
ation  and  is  able  so  to  do,  enter  on  the  minutes  of  the  board  of 
directors  his  protest  against  the  same,  and  within  eight  days  there- 
after publishes  such  protest  in  at  least  one  newspaper  published 
at  the  place  in  which  the  head  office  or  chief  place  of  business  of 
the  company  is  situated,  or,  if  no  newspaper  is  there  published,  in 
the  newspaper  published  in  the  place  nearest  thereto,  such  direc- 
tor may  thereby,  and  not  otherwise,  exonerate  himself  from  such 
liability. 

83.  Whenever  any  transfer  of  shares  not  fully  paid  in  has  been  Liability  of 
made  with   the  consent  of    the  directors  to    »  person  who    is    not  ?ireg{°™f°r 
apparently  of   sufficient   means   to   fully    pay   up     such    shares,   the  shares  to 
directors  shall  be  jointly  and  severally  liable  to  the  creditors  of  the 
company,  in  the  same  manner  and  to  the  same  extent  as  the  trans- 
ferring shareholder,   but  for  such  transfer,   would  have  been ;  pro- 
vided that  if   any  director  present  when   any  such  transfer  is   al- 
lowed does  forthwith,  or  if  any  director  then   absent  does,   within 
twenty-four  hours  after  he  becomes  aware  of  such  transfer  and  is 

able  so  to  do,  enter  on  the  minute  book  of  the  board  of  directors  Exoneration 
i-  .  i  •  i  ■        •   i  «•  from  liability, 

his  protest  against  the  same,  and  within  eight  days  thereafter  pub- 
lishes such  protest  in  at  least  one  newspaper  published  at  the  place 
in  which  the  head  office  or  chief  place  of  business  of  the  company 
is  situated,  or  if  there  is  no  newspaper  there  published,  then  in 
the  newspaper  published  nearest  to  such  place,  such  director  may 
thereby,   and  not  otherwise,  exonerate  himself  from  such  liability. 

84.  If  any  loan  is  made  by  the  company  to  any  shareholder  in  Loan  by 
violation   of   the   provisions   of  this  part,    all    directors  and    other  company  to 
officers  of  the  company  making  the  same,  or  in  anywise  assenting 
thereto,  shall  be  jointly  and  severally  liable  for  the  amount  of  such 

loan,  with  interest  to  the  company,  and  also  to  the  creditors  of  the 
company  for  all  debts  of  the  company  then  existing,  or  contracted 
between  the  time  of  the  making  of  such  loan  and  that  of  the  repay- 
ment thereof. 

85.  The   directors   of   the  company  shall  be   jointly   and   sever- Liability  of 
ally  liable  to  the  clerks,  labourers,  servants  and  apprentices  thereof,  wages  un- 
for  all  debts  not  exceeding  six  months'  wages  due  for  service  per-  ^t18"6"- 
formed  for  the  company  whilst  they  are  such  directors  respectively ; 

but  no  director  shall  be  liable  to  an  action  therefor,  unless  the  com- 
pany is  sued  therefor  within  one  year  after  the  debt  becomes  due,  Limitation 
nor  unless  such  director  is  sued  therefor  within  one  year  from  the  ** to  time' 
time  when  he  ceased  to  be  such  director,  nor  unless  an  execution 
against  the  company  in  respect  of  such  debt  is  returned  unsatisfied 
in  whole  or  in  part. 
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2;  The  amount  unsatisfied  on  such  execution  shall  be  the 
amount  recoverable  with  costs,  from  the  directors. 

86.  Every  director  of  any  company  who  expressly  or  impliedly 
authorizes  the  commencement  of  operations  by  the  company  or  the 
incurring  of  any  liabilities  by  the  company  before  ten  per  centum 
of  'its  authorized  capital  has  been  subscribed  and  paid  for,  shall  be 
jointly  and  severally  liable  with  the  company  for  the  payment  of 
any  such  liabilities  so  incurred. 

Meetings. 

87.  Shareholders  who  hold  one-fourth  part  in  value  of  the  sub- 
scribed stork  of  the  company  may  at  any  time  by  written,  requisi- 
tion and  notice  call  a  special  meeting  of  the  company  •  for  the 
transaction  of  any  business  specified  therein. 

88.  In  the"  absence  of  other  provisions  in  that  behalf  in  the 
letters  patent  or  by-laws  of  the  company, — 

(a)  Notice  of  the  time  and  place  for  holding  a  general  meeting 
of  the  company  shall  be  given  at  least  fourteen  days  pre- 
viously to  the  time  in  such  notice  specified  for  such  meet- 
ing, in  some  newspaper  published  in  the  place  where  the 
head  office  or  chief  place  of  business  of  the  company  is 
situate,  or  if  there  is  no  such  newspaper,  then  in  the 
place  nearest  thereto  in  which  a  newspaper  is  published; 

(6)  At  all  general  meetings  of  the  company,  every  shareholder 
shall  be  entitled  to  give  one  vote  for  each  share  then 
held  by  him ;  and  such  votes  niay  be  given  in  person  or 
by  proxy  if  such  proxy  is  himself  a  shareholder;  pro- 
vided that  no  shareholder  shall  he  entitled  either  in  per- 
son or.  by  pro.xy,  to  vote  at  any  meeting  unless  he  has 
paid  all  the  calls  then  payable  upon  all  the  shares  held 
by  him ; 

(c)  All  questions  proposed  for  the  consideration  of  the  share- 
holders at  such  meetings  shall  be  determined  by  the 
majority  of  votes,  and  the  chairman  presiding  at  such 
meetings  shall  have  the  casting  vote  in  case  of  an  equal- 
ity of  votes. 

Books  q/  the  Company. 
89.-  The   company   shall  cause   a   book   or   books   to   be  kept  by 
the  secretary,  or  by  some  other  officer  specially  charged  with  that 
duty,  wherein  shall  be  kept  recorded,—  .  . 

(a)  A  copy  of  the  letters  patent  incorporating  the  company, 
and  of  any  supplementary  letters  patent,  and  of  the  pre- 
liminary memorandum  of  agreement,  and'  of  all  by-laws 
of  the  company  ;  • 
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(b)  The  names,  alphabetically  arranged,  of  all  persons  who,  are  Names  of   . 

,  ,         ,'',-,  shareholders. 

or  have  been  shareholders ; 

(c)  The   address   and   calling  of   every  such  person,  while   such  ^Jfe?  ^nd 

shareholder,  as  far  as  can  be  ascertained:  * 

(d)  The  number  of  shares  of  stock  held  by  each  shareholder :      Number  of 

...      shares. 

(e)  The  amounts  paid   in-  and  remaining  unpaid,   respectively,  Araounts 

on  the  stock  of  each  shareholder ;  and,  pai<i- 

(/)  The  names,  addresses  and  calling  of  all  persons  who  are  or  Names,  ad- 
have    been    directors    of  the  company,   with   the    several  calling  of 
dates  at  which  each  became  or  ceased  to  be  such  director. 

90.  A  book  called  the  register  of  transfers  shall  be  provided,  Register  of 

t.Tf\  nsf  f*i*s 

and  in  such  book  shall  be  entered  the  particulars  of  every  trans- 
fer of  shares  in  the  capital  of  the  company. 

91.  Such  books  shall,  during  reasonable  business  hours  of  every  Books  to  be 
day,  except  Sundays  and  holidays,  be  kept  open,   at  the  head  office  inspection, 
or  chief  place  of  business   of   the   company,    for   the   inspection   of 
shareholders  and  creditors  of  the  company,  and  their  personal  rep 
resentatives,  and  of  any  judgment  creditor  of  a  shareholder. 

2.  Every   such   shareholder,   creditor  or  personal  representative  Extracts 
or  judgment  creditor  may  make  extracts  therefrom.  therefrom. 

Inspection. 

92.  Upon  the  application  of  shareholders  representing  not  less  Application 
than  one-fourth   in   value   of  the  issued  capital  stock   of  the  com-  for  an 
pany  a  judge  in  the  province  or  territory  in  which  the  chief  place 

of  business  of  the  company  is  situated  may,  if  he  deems  it  neces- 
sary, appoint  a  competent  inspector  to  investigate  the  affairs  and 
management  of  the  company  who  shall  report  to  the  judge  the  re- 
sult of  the  investigation. 

2.  The  application  shall  be  supported  bv  such  evidence  as  the  Evidence  on 

,        .  ,  ,.  application, 

judge  may  require  for  the  purpose  of  showing  that  the  applicants 

have  good*  reason  for  requiring  such  investigation  to  be  made,  and 

that  they  are  not  actuated  by  malicious  motives  in  instituting  the 

same. 

3.  The  judge  may  make  necessary  rules  as  to  such  investiga-  Special  powers 
tion  and  prescribe  the  manner  in   which  and  the  extent  to  which  ' 

the  investigation  shall  be  conducted,  or  may,  if  he  deems  it  neces- 
sary, examine  the  officers  or  directors  of  the  company  under  oaths 
as  to  matters  that  come  in  question. 

4.  The  expense  of  such  investigation  shall,  in  the  discretion  of  Costs. 
the   judge,   be   defrayed  by   the  company,  or  by  the  applicants,  or 
partly  by  the  company  and  partly  by  the  applicants  as  the  judge 
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may  order,  who  may,   if  he  thinks  fit,   require   the   applicants   to 
give  security  to  cover  the  probable   cost   of   the  investigation. 

93.  The  company  may  by  resolution  passed  at  the  annual 
meeting,  or  at  a  general  meeting  called  for  the  purpose,  appoint 
an  inspector  to  examine  into  the  affairs  of  the  company,  and  may 
in  such  resolution  direct  the  manner  and  extent  of  such  investiga- 
tion and  the  matters  to  be  investigated. 

2.  The  inspector  so  appointed  shall  have  the  same  powers  as  an 
inspector  appointed  by  a  judge,  and  shall  make  his  report  in  such 
manner  and  to  such  persons  as  the  company  by  the  resolution 
directs. 

94.  It  shall  be  the  duty  of  all  officers  and  servants  of  the  com- 
pany to  produce  for  the  examination  of  any  inspector  appointed 
by  a  judge  or  by  the  company  all  books  and  documents  relating  to 
the  affairs  of  the  company  in  their  custody  or  power. 

2.  Any  such  inspector  may  examine  upon  oath  the  officers  and 
agents  of  the  company  in  relation  to  its  business,  and  may  ad- 
minister such  oath  accordingly. 

Procedure. 

95.  Any  summons,  notice,  order  or  other  process  or  document 
required  to  be  served  upon  the  company,  may  be  served  by  leav- 
ing the  same  at  the  office  of  the  company  in  the  city  or  town  in 
which  its  chief  place  of  business  in  Canada  is  situate,  with  any 
adult  person  in  the  employ  of  the  company,  or  by  serving  the 
same  on  the  president  or  secretary  of  the  company,  or  by  leaving 
the  same  at  the  domicile  of  either  of  them,  with  any  adult  person 
of  his  family  or  in  his  employ. 

2.  If  the  company  has  no  known  office  or  chief  place  of  busi- 
ness, and  has  no  known  president  or  secretary,  the  court  may 
order  such  publication  as  it  deems  requisite  to  be  made  in  the 
premises;  and  such  publication  shall  be  deemed  to  be  due  service 
upon  the  company. 
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96.  Any  summons,  notice,  order  or  proceeding  requiring  au- 
thentication by  the  company  may  be  signed  by  any  director,  man- 
ager or  other  authorized  officer  of  the  company,  and  need  not  be 
under  the  seal  of  the  company. 

97.  Notices  to  be  served  by  the  company  upon  the  shareholders 
may  be  served  either  personally  or  by  sending  them  through  the 
post,  in  registered  letters  addressed  to  the  shareholders  at  their 
places  ol  abode  as  they  appear  on  the  books  of  the  company. 
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98.  A  notice   or   other   document   served  by  post   by  the   com  Timefrom 

pany  on   a  shareholder  shall   be   deemed  to  be  served  at  the  time  which  service 

i  .i_  •  t  reckoned. 

when  the  registered  letter  containing  it  would  be  delivered  in  the 

ordinary  course  of  post. 

99.  Any  description  of  action  may  be  prosecuted  and  maintained  Action  between 
between  the  company  .and  any  shareholder  thereof.  shareholders. 

100.  In  any  action   or   other  legal  proceeding,  it  shall   not  be  Setting  forth 

—  .  .  (.    .,  incorporation 

requisite  to  set  forth  the  mode  or   incorporation   or  the  company,  in  legal 

otherwise  than   by  mention  of  it  under  its  corporate  name  as  in-  Proceecilnss- 

corporated  by   virtue   of   letters   patent,  or   of    letters   patent   and 

supplementary  letters  patent,  as  the  case  may  be,  under  this  part. 

101.  Whenever  the  interest  in  any  shares  of  the  capital  stock  of  J>(J'°™^re 
the  company  is  transmitted  by   the   death  of   any  shareholder    or  ^en'shares 
otherwise,   or  whenever  the  ownership  of   any  shares  or  the  legal  are  transmitted 
right  of  possession  of  the  same  changes  by  any  lawful  means,  other  by  terra^fer  ar 
than  by  transfer  according  to  the  provisions  of  this  part,  and  the 

directors  of  the   company   entertain   reasonable   doubts  as    to    the 

legality  of  any  claim  to  such  shares,  the  company  may  make  and 

file  in  the  court  in  the  province   or   territory   in   which   the  head 

office   of   the   company   is   situated,    a   declaration   and  petition   in 

writing,   addressed  to  the  justices  of  the  court,   setting  forth   the 

facts  and  the  number  of  shares  previously  belonging  to  the  person 

in  whose  name  such  shares  stand  in  the  books  of  the  company,  and  order  of 

praying  for  an  order  or  judgment  adjudicating  and  awarding  the  court  m|»y  he 

said  shales  to  the  person  or  persons  legally  entitled  to  the  same.  petition. 

102.  iVotice  of  the  intention  to  present  such  petition  shall  be  Notice  of 
given    to    the    person    claiming    such   shares,    or   to  the   attorney  of  present. 
such  person  duly  authorized  for  the  purpose,   who  shall,  upon  the 

filing  of  such  petition,  establish  his  right  to  the  shares  referred  to 
in  such  petition;  and  the  time  to  plead  and  all  other  proceedings  in  Heading, 
such  cases  shall  be  the  same  as  those  observer]   in  analogous  cases 
before  such  court. 

103.  The  costs  and  expenses  incurred   by   the  company   in   pro-    os  s' 
curing  such  order  or  judgment  shall  be  paid  to  the  company  by  the 
person   or  persons,   to  whom  such  shares  are  declared   lawfully    to 
belong   and   such  shares   shall  not   be   transferred  in  the   books   of 

the  company  until  such  costs  and  expenses  are  paid,  but  this  pro- 
vision shall  in  no  way  prejudice  the  right  of  the  person  adjudged 
to  be  the  lawful  owner  of  such  shares  to  recourse  according  to  the 
practice  of  the  court  for  such  costs  and  expenses  against  any  per- 
son contesting  his  right  to  such  shares. 
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Order  to  guide 
company. 


Order  a 
release. 


104.  The  company  shall  be  guided  by  the  order  or  judgment  of 
the  court  establishing  the  right  to.  such  shares. 

2.  Such  order  or  judgment  shall  have  the  effect  of  a  release 
from  every  other  claim  to  the  said  shares  or  arising  in  respect 
thereof  and  shall  fully  indemnify  and  save  harmless  the  said  com- 
pany from  any  such  claim. 

Statements  and  Returns. 

Annual  105.  The  directors  of  every  company  shall  lay  before  its  share- 

officers  at  holders  annually  and  at  or  before  each  general  meeting  of  the  corn- 

meeting.  Pany  for  tne  election  of  officers,   a  full  printed  statement  of    the 

affairs  and  financial  position  of  the  company. 

106.  It  shall  be  the  duty  of  the  company  to  make  a  return  to 
the  Secretary  of  State- whenever  a  written  request  shall  be  by  him 
made  therefor,   containing  the  following  particulars :  — 

(a)  The  amount  of  the  capital  of  the  company,   and  the  num- 
ber of  shares  into  which  it  is  divided ; 

(b)  The   number   of   shares  taken   from   the   commencement   of 
the  company  up  to  the  date  of  the  return ; 

(c)  The  amount  of  calls  made  on  each  share ; 

(d)  The  total  amount  of  calls  received ; 

(e)  The  total  amount  of  calls  unpaid ; 
(/)  The  total  amount  of  shares  forfeited ; 
(q)  The  names,   addresses  and   occupations  of   the   persons  who 

have  ceased  to  be  members  within  the  twelve  months 
next  preceding,  and  the  number  of  shares-  held  by  each 
of  them. 

Evidence. 

107.  All  books  required  by  this  part  to  be  kept  by  the  com- 
pany shall  in  any  action,  suit  or  proceeding  against  the  company 
or  against  any  shareholder  be  prima  facie  evidence  of  all  facts  pur- 
porting to  be  thereby  stated. 

108.  Proof  that  any  letter  properly  addressed  and  registered 
containing  any  notice  or  other  document  permitted  by  this  part  to 
be  served  by  post  was  properly  addressed  and  registered  and  was 
put  into  the  post  office,  and  of  the  time  when  it  was  so  put  in,  and 
of  the  time  requisite  for  its  delivery  in  the  ordinary  course  of  post, 
shall  be  sufficient  evidence  of  the  fact  and  time  of  service. 

109.  A  copy  of  any  by-law  of  the  company  under  its  seal  and 
purporting  to  be  signed  by  any  officer  of  the  company  shall  be  re- 
ceived as  against  any  shareholder  of  the  company  as  prima  facie 
evidence  of  such  by-law  in  all  courts  in  Canada 


Return  to 
be  made  of. 


Capital 
and  shares. 

Number  of 
shares  taken. 

Calls  on  each 
share. 

Calls  received 
Calls  unpaid. 
Shares 
forfeited. 
Names  and 
additions  and 
shares  of  for- 
mer share- 
holders. 


Books  to  be 
primafaeie 
evidence, 
when. 


Proof  of 
Bervice  by 
registering 
letter. 


Evidence  of 
by-laws. 
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110.  In  any  action  or  other  legal  proceeding,  the  notice  in  the  Proof  of  in- 
Canada  Gazette  of  the  issue  of  letters  patent  .or  supplementary  let-  eorPora  lon- 
ters  patent  under  this  part  shall  be  prima  facie  proof  of  all  things 
therein  contained,  and  on  production  of  such  letters  patent  or  sup- 
plementary letters  patent  or  of  any  exemplification  or  copy  there- 
of, the  fact  of  such  notice  and  publication  shall  be  presumed. 

111.  Except  in  any  proceeding  by  scire  facias  or  otherwise  for  matters  set 

the  purpose  of  rescinding  or  annulling  letters  patent  or  supplemen-  fortn  >'n  letters 

p&tcnt. 
tary  letters  patent  issued  under   this  part,  such  letters  patent  or 

supplementary  letters  patent,  or  any  exemplification  or  copy  there- 
of, shall  be  conclusive  proof  of  every  matter  and  thing  therein  set 
forth. 

112.  Proof  of  any  matter  which  is  necessary  to  be  made  undei 

this  part  may  be  made  by  oath  or  affirmation ,  or  by  solemn  declar-  declaration  or 
ation  before  any  justice  of  the  peace,  or  any  commissioner  for  tak- 
ing affidavits,  to  be  used  in  any  of  the  courts  in  any  of  the  prov- 
inces of  Canada,  or  any  notary  public,  each  of  whom  is  hereby  au- 
thorized and  empowered  to  administer  oaths  and  receive  affidavits 
and  declarations  for  that  purpose. 

Offences  and  Penalties. 

113.  Every  company  which  fails  or  neglects  to  cause  a  copy  of  Neglect  to  have 
the  notice  of  the  granting   of  letters  patent  to  such   company  in-  cSnado'ffoscite 
serted    by  the  Secretary  of    State  in    the    Canada   Gazette,  or  to  °f  lSfere^atei! 
cause  a  copy  of  any  notice  of  any  supplementary  letters  patent  ex-  inserted  in 
tending  the  powers  of  the  company  to  any  further  or  other  pur-  papers, 
poses  or  objects  than  such  as  were  theretofore  conferred  upon  the 

company  inserted  by  the  Secretary  of  State  in  the  Canada  Gazette, 
to  be,  forthwith  after  such  insertion  in  the  Canada  Gazette,  in- 
serted on  four  separate  occasions  in  at  least  one  newspaper  in  the 
county,  city  or  place  where  the  head  office  or  chief  agency  of  the 
company  is  established,  is  guilty  of  an  offence  and  liable  on  sum- 
mary conviction  before  two  justices  of  the  peace  to  a  penalty  not  penalty. 
exceeding  twenty  dollars  for  each  day  such  failure  or  neglect  con- 
tinues. 

114.  Every  company  which  dees  not  keep  painted  or  affixed  its  tfegiect  to  keep 

name,  with  the  word  limited  after  it,  in  manner  directed  bv  this  Panted  or 

....  affixed  name  of 

part  shall  incur  a  penalty  of  twenty  dollars  for  every  day  during  company  and 

which  such  name  is  not  so  kept  painted  or  affixed,  and  every  direc-  w 
tor  and  manager  of  the  company,  who  knowingly  and  wilfully  au- 
thorizes or  permits  such  default,  shall  be  liable  to  the  like  penalty.  Penalty. 

115.  Every  director,   manager   or  officer   of   the   company,    and  Not  having 
every  person   on  its  behalf,  who  uses  or  authorizes  the  use  of  any  on>seal!"mted 


586 


DOMINION   LEGISLATION. 


[Ch.  79 


On  notice. 


Bill  or  note. 


Bill  of  parcels 


Penaltv. 


Neglect  to 
keep  books. 


Penalty. 


seal  purporting  to  be  a  seal  of  the  company,  whereon  its  name 
with  the  word  limited  after  it,  is  not  emgraien  in  legible  characters ; 
or,— 

(a)  Issues,  or  authorizes  the  issue  of  any  notice,  advertisement 

or  other  official  publication  of  such  company;  or, 

(b)  Signs   or   authorizes  to  be  signed   on    behalf  of    such  com- 

pany, any  bill  of  exchange,  promissory  note,  endorsement, 
cheque,  older  for  money  or  goods ;  or 

(c)  Issues   or  authorizes   to   be   issued   any  bill   of  parcels,    in- 

voice or  receipt  of  the  company ; 
wherein  its  name,  with  the  said  word  after  it,  is  not  mentioned  in 
legible  characters,  shall  incur  a  penalty  of  two  hundred  dollars, 
and  shall  also  be  personally  liable  to  the  holder  of  any  such  bill  of 
exchange,  promissory  note,  cheque,  or  order  for  money  or  goods, 
for  the  amount  thereof,  unless  the  same  is  duly  paid  by  the  com- 
pany. 

116.  Every  company  who  neglects  to  keep  any  book  or  books 
required  by  this  part  to  be  kept  by  the  company,  shall  be  guilty 
of  an  offence  and  liable,  on  summary  conviction  before  two  justices 
of  the  peace,  to  a  penalty  not  exceeding  twenty  dollars  for  each 
day  that  such  neglect  continues. 


False  entries  l^-  Every   director,    officer  or    servant  of-    the   company,  who 

in  and  refusing  knowingly  makes  or  assists  in  making  any  untrue  entry  in  any  book 

inspection  of  .      ,  ,  ,      ,  ,        ,  ,  , 

books.  required  by  this  part  to  be  kept  by  the  company,  or  who  refuses  or 

wilfully  neglects  to  make  any  proper   entry  therein,  or  to  exhibit 

as  required  by  this  part  any  entry  made  therein,  or  to  allow  the 

Penalty.  same,  as  required  by  this  part,  to  be  inspected  and  extracts  to  be 

taken  therefrom,  is  guilty  of  an  indictable  offence. 

118.  Every  company  which  for  a  space  of  one  month  neglects 
or  refuses  to  comply  with  the  written  request  of  the  Secretary  of 
State  to  make  the  return  to  him  required  by  this  part  shall  incur 
a  penalty  not  exceeding  twenty  dollars  for  every  day  during  which 
such  default  continues. 

2.  Every  director  and  manager  of  the  company  who  knowingly 
and  wilfully  authorizes  or  permits  such  default  shall  incur  the  like 
penalty. 

Refusing  to  119-  Any  officer  or  agent  who  on  any  examination  by  any  in- 

andaanswer°kS  sPector  appointed  by  a  judge  or  by  the  company  under  this  part, 
questions.  refuses  to  produce  any  book  or  document  relating  to  the  affairs  of 

the  company  or  to  answer  any  question  relating  to  the  affairs  of 
Penalty.  the  company,  shall  incur  a  penalty  not  exceeding  twenty  dollars  in 

respect  of  each  offence. 


Neglect  to 
make  return 
to  Minister. 


Penalty. 


Permitting 
default. 
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SCHEDULE. 
Fosm  A. 

Application  for  Incorporation  under  the  Companies  Act. 
To  the  Honourable  the  Secretary  of  State  of  Canada  i 

The  application  of 
respectfully  showeth  as  follows  :  — 

The  undersigned  applicants  are  desirous  of  obtaining  letters 
patent  under  the  provisions  of  the  first  part  of  the  Companies  Act, 
constituting  your  applicants  and  such  others  as  may  become  share- 
holders in  the  company  thereby  created  a  body  corporate  and  poli- 
tic under  the  name  of 

limited,  or  such  other  name   as  shil  appear  to  you   to  be  proper 
in  the  premises. 

The  undersigned  have  satisfied  themselves  and  are  assured 
that  the  proposed  corporate  name  of  the  company  under  which  in- 
corporation is  sought  is  not  the  corporate  name  of  any  other  known 
company  incorporated  or  unincorpora  :ed  or  any  name  liable  to  be 
confounded  therewith  or  otherwise  on  public  grounds  objectionable. 

Your  applicants  are  r.f  the  full  age  of  twenty-one  years. 

The  purposes  for  which  incorporation  i.s  sought  by  the  appli- 
cants are : 

The  chief  place  of  business  of  the  proposed  company  within 
Canada  will  be  at  'n  the  county  of 

in  the  province  of 

The  amount  of  the  capital  stock  of  the  company  is  to  be 
$ 

The  said  stock  is  to  be  divided  into 
shares  of  $  each. 

The  following  are  the  names  in  full  and  the  address  and  calling 
of  each  of  the  applicants  with  the  amount  of  stock  taken  by  each 
applicant  respectively : 


Applicant. 


Amount  of  Stock 
subscribed. 
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The  said 
will  be  the  first  or  provisional  directors  of  the  company. 

A  stock  book  has  been  opened  and  a  memorandum  of  agree- 
ment by  the  applicants  under  seal  in  accordance  with  the  statute 
has,  been  executed  in  duplicate,  one  of  the  duplicates  being  trans- 
mitted herewith. 

The  undersigned  therefore  request  that  a  charter  may  be 
granted  constituting  them  and  such  other  persons  as  hereafter  be- 
come sharehofilers  in  the  company,  a  foody  corporate  and  politic 
for  the  purposes  above  set  forth. 


Signatures  of  Witnesses. 

Signatures  of  Applicants. 

Dated  at  this  day  of 

19       . 

Note. — If  any  cash  has  been  paid  in  on  stock  or  if  any  prop- 
erty is  intended  to  be  accepted  on  account  of  stock  it  should  be 
here  stated. 

Form  B. 

(To  be  executed  in  duplicate;  one  duplicate  to  be  transmitted 
with  the  application.) 

The  Company  of  (Limited). 

MEMORANDUM    OF    AGREEMENT    AND     STOCK    BOOB.. 

We  the  undersigned  do  hereby  severally  covenant  and  agree 
each  with  the  other  ,to  become  incorporated  as  a  company  under 
the  provisions  of  the  first  part  of  the  Companies  Act,  under  the 
name  of  the  Company  of 

(Limited),  or  such  other  name  as  the  Secretary  of  State  may  give 
to  the  company,  with  a  capital  of  dollars 

divided  into  shares  of  dollars 

each. 

And  we  do  hereby  severally,  and  not  one  for  the  other,  sub- 
scribe for  and  agree  to  take  the  respective  amounts  of  the  capital 
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stock  of  the  said  company  set  opposite  our  respective  names  as 
hereunder  and  hereafter  written,  and  to  become  shareholders  in 
such  company  to  the  said  amounts. 

In  witness  whereof  we  have  signed. 


Name 

of 

Subscriber. 


Seal. 


Amount 

of 

Subscription. 


Date  and  Place 

of 
Subscription. 


Date.    Place. 


Eesidence 

of 
Subscriber. 


Name 

of 

Witness 


Form  C. 

Public  notice  is  hereby  given  that  under  the  first  part  of  the 
Companies  Act,  letters  patent  have  been  issued  under  the  seal  of 
the  Secretary  of  State,  bearing  date  the 

day  of  incorporating  (here  state  names,  address 

and  calling  of  each  corporator  named  in  the  letters  patent)  for 
the  purpose  of  (here  state  the.  undertaking  of  the  company,  as 
set  forth  in  the  letters  patent),  by  the  name  of  (here  state  the  name 
of  the  company  as  in  the  letters  patent)  with  a  total  capital  stock 
of  dollars  divided  into 

shares  of  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Canada,   this 
day  of  19       . 

A.  B., 

Secretary. 

Form  D. 


Public  notice  is  hereby  given  that  under  the  first  part  of  the 
Companies  Act,  supplementary  letters  patent  have  been  issued 
under  the  seal  of  the  Secretary  of  State,  bearing  date  the 

day  of  ,  whereby  the  undertaking  of  the 

company  has  been  extended  to  include  (here  set  out  the  other  pur- 
poses or  objects  mentioned  in  the  supplementary  letters  patent). 
Bated   at  the  office  of  the  Secretary  of  State  of  Canada,   this 
day  of  19       . 

A.  B., 

Secretary. 
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Public  notice  is  hereby  given  that  under  the  first  part  of  the 
Companies  Act,  supplementary  letters  patent  have  been  issued 
under  the  seal  of  the  Secretary  of  State,  bearing  date  the 

day  of  ,  whereby  the  total  capital 

stock  of  (here  state  the  name  of  the  company)  is  increased  (or  re- 
duced, as  the  case  may  be)  from  dollars 
to                                                dollars. 

Dated  at  the  office  of  the  Secretary  ot  State  of  Canada,   this 
day  of  19 

A.  B., 

Secretary. 
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ALBERTA.(a) 

Under  the  provisions  of  Chapter  20,  Ordinance  of  1901  and 
amendments . 

S.  Any  three  or  more  persons  associated  for  any  lawful  purpose  to 
which  the  authority  of  the  Legislative  Assembly  extends  may  by  sub- 
scribing their  names  to  a  memorandum  of  association  and  otherwise  com- 
plying with  the  requirements  of  this  Ordinance  in  respect  of  registration 
form  an  incorporated  company  with  or  without  limited  liability. 


TABLE  B. 

Table  of  Fees  to  be  Paid  to  the  Registrar  by  a  Company  having  a  capital 
divided  into  Shares. 

For  registration  of  a  company  whose  nominal  capital  does  not 

exceed  $10,000  a  fee  of $10  00 

For  registration  of  a  company  whose  nominal  capital  exceeds 
$10,000  the  above  fee  of  $10  with  the  following  additional 
fees  regulated  according  to  the  amount  of  nominal  capital, 
that  is  to  say  : 

For  every  $5,000  of  nominal  capital  or  part  of 

$5,000  after  the  first  $10,000  up  to  $25,000 ....  $5  00 

For  every  $5,000  of  nominal   capital  or  part  of 

$5,000  after  the  first  $25,000  up  to  $500,000. . .     2  00 

For  every  $5,000  of  nominal  capital  or  part  of 

$5,000  afterthe  first  $500,000 1  00 

A  Company  not  having  a  capital  divided  into  Shares. 
For  registration  of  a  company  whose  number  of  members 

does  not  exceed  10 $10  00 

For  registration  of  a.  company  whose  members  exceed  10 

but  does  not  exceed  100 25  00 


(a)  Copies  of  the  Companies  Ordinance  in  pamphlet  form  may 
be  obtained  on  application  to  the  Hon.  the  Provincial  Secretary, 
Edmonton,  Alta. 
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BRITISH  COLUMBIA.^) 


THE  COMPANIES  ACT,  1897. 


PART  I. 
Constitution  and  Incorporation  or  Companies  and  Associations 

UNDER  THIS  Act. 

Memorandum  of  Association. 

9.  Mode  of  forming  a  company. — Any  five  or  more  persons 
associated  for  any  lawful  purpose  within  the  scope  of  this  Act  may,  by 
subscribing  their  names  to  a  Memorandum  of  Association,  and  otherwise 
complying  with  the  requisitions  of  this  Act  in  respect  of  registration, 
form  an  incorporated  company,  with  or  without  limited  liability. 

(a)  Copies  of  the  British  Columbia  Companies  Act,  in  pamphlet  form, 
may  be  obtained  on  application  to  the  Honourable  the  Provincial  Secre- 
tary, Victoria,  B.C. 

TABLE  B. 

Table  of  Fees  to  be  paid   to  the  Registrar  of  Joint  Stock   Companies  by   a 
Company  having  a  capital  divided  into  shares. 

For  registration  of  a  company  whose  nominal  capital  does  not 

exceed  $10,000,  a  fee  of '. .     $25  00 

For  registration  of  a  company  whose  nominal  capital "  exceeds 
$10,0^0,  the  above  fee  of  $25,  with  the  following  additional 
fees,  regulated  according  to  the  amount  of  nominal  capital; 
(that  is  to  say) — '•' 
For  every  $5,000  of  nominal  capital,  or  part  of  $5|000,' 

after  the  first  $10,000,  up  to  $25,000 $5  00 

For  every  $5,000  of  nominal  capital,  or  part  of  $5,000 

after  the  first  $25,000,  up  to  $500,000 $2  50 

For  every  $5,000  of  nominal  capital*  or  part  of  $5,000,- 

after  the  first  $50ff,000 ,,V. ... .$1  25 

For  registration  of  any  increase  of  capital  made  after  the  first 

registration  of  the  company,  the  same  fees  per  $5,000,  or  part 

of  a  $5,000,  as  would  have  been  payable  if  suflh, increased 

capital  had  formed  part  of  the  original  capital  at  the  time  of 

...   registration.    This  provision  shall  apply  to  an  extra-prpyinT 

cial  company,  licensed  or  registered  which, increases  its  capital. 

For alicense  to  or  registration  of  any  extra-provincial  company 

the  same  fees  as  are  payable  for  registering  a  new  company. 

In  the  case  of  an  extra-provincial  trading  or  business  coin- 

,,  pany  which  proves  to  the  satisfaction  of,  the  Registrar  that  it . 

-is  actually,  carrying  on  an. established  business. beyond  the 

Province  in  which  at  least  fifty  per  cent,  of  its  subscribed- 
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capital  is  invested,  there  shall  be  accepted  in  commutation 
of  the  fees  prescribed  in  the  preceding  item,  a  fee  of  two 
hundred  and  fifty  dollars. 
For  a  license  to  or  registration  under  this  Act  of  any  extra-pro- 
vincial   company  already  registered  in  this  Province  as    a 

foreign  company S] 0  00 

And  in  addition  thereto,  if  the  license  or  certificate  of  re- 
gistration under  this  Act  is  issued  pursuant  to  section  56 
hereof,  the  same  fees  as  are  payable  for  registering  a  new 
company  hereunder,  allowing  credit  as  part  of  such  fees 
for  the  amount  of  fees  paid  by  such  extra-provincial 
company  in  respect  of  its  original  registration  in  this 
Province . 


TABLE  C. 
Table  of  fees  to  be  paid  to  the  Registrar  of  Joint  Slock    Companies    by   a 

company  not  hating  a  capital  divided  into  shares. 
For  registration  of  a   company  whose  number  of  members,   as 

stated  in  the  Articles  of  Association,  does  not  exceed  20. . . .     $10  00 
For  registration  of  a  company   whose  number  of  members,   as 
stated  in  the  Articles  of  Association,  exceeds  20,  but  does  not 
exceed  100 $25  00 

MANITOBA.(a) 

Under  the  provisions  of  the  Revised  Statutes  of  Manitoba,  1902, 
chapter  30,  sec.  4,  the  Lieutenant-Governor-in-Council  may,  by  letters 
patent  under  the  great  seal  of  the  Province,  grant  a  charter  to  any 
number  of  persons,  not  less  than  five,  who  shall  petition  therefor,  con- 
stituting such  persons  and  others  who  may  become  shareholders  in  the 
company  thereby  created  a  body  corporate  and  politic,  for  any  purposes 
or  objects  to  which  the  legislative  authority  of  the  Legislature  of  Mani- 
toba extends,  except  the  construction  and  working  of  railways  and  the 
business  of  insurance. 

TARIFF  OF  FEES. 
By  Order  in  Council,  bearing  date  the  sixth  day  of  May,  A.D.,  1904, 
it  is  ordered  that  the  following  schedule  of  fees,  for  letters  patent  of 
incorporation,  under  the  provisions  of  chapter  30,  Revised  Statutes  of 
Manitoba,  1902,  not  exceeding  in  length  ten  (10)  folios,  of  one  hundred 
(100)  words  each,  be  approved  : 

When  the  capital  stock  does  not  exceed  $5,000 $  15.00 

Over  ?    5,000,  and  not  exceeding  $     20,000 40.00 

Over      20,000,  and  not  exceeding         40,000 60.00 

Over      40,000,  and  not  exceeding         60,000 75.00 

Over      60,000,  and  not  exceeding         80,000 90.00 
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Over  $  80,000,  and  not  exceeding  $  100,000 $100.00 

Over    100,000,  and  not  exceeding       125,000 110.00 

Over    125,000,  and  not  exceeding       150,000 120.00 

Over    150,000,  and  not  exceeding       175,000 130.00 

Over    175,000,  and  not  exceeding       200,000 140.00 

Over    200,000,  and  not  exceeding       300,000 150.00 

Over    300,000,  and  not  exceeding      400,000 160.00 

Over    400,000,  and  not  exceeding       500,000 170.00 

Over    500,000,  and  not  exceeding    1,000,000 200.00 

Over  1,000,000, 250.00 

with  an  extra  charge  of  $5  per  folio,  for  every  folio  over  ten. 

And  that,  in  addition  to  the  above  fees,  applicants  must  deposit  with 
the  Provincial  Secretary,  with  their  petition,  the  further  sum  of  $25 
toward  payment  of  the  cost  of  the  notice  in  The  Manitoba  Gazette,  provided 
for  by  section  18  of  the  said  "The  Joint  Stock  Companies  Act,"  as 
amended  by  chapter  7,  3  Edward  7,  any  surplus  of  said  sum  of  S25  to  be 
subsequently  returned  to  the  applicants  ;  but,  if  such  notice  costs  more 
than  $25,  the  applicants  must  pay  the  extra  cost. 

And  that,  in  cases  of  petitions  for  supplementary  letters  patent,  where 
the  capital  stock  is  increased,  the  fees  to  be  according  to  the  above 
schedule,  but  on  the  increase  only ;  and,  where  the  capital  stock  is  not 
increased,  $15,  and  $5  per  folio  for  every  folio  over  five  ; 

And  that  the  fee  to  be  paid  for  an  Order  in  Council,  authorizing  the 
change  of  name  of  a  company,  shall  be  $10,  including  the  sum  of  $5  to  be 
paid  for  notice  in  The  Manitoba  Gazette,  as  required  under  section  4  of 
chapter  27,  Revised  Statutes  of  Manitoba,  1902. 

(a.)  Blank  petitions  and  copies  of  the  Companies  Act  may  be  secured 
from  the  Department  of  the  Provincial  Secretary,  Winnipeg,  Man. 

NEW  BRUNSWICK.(a) 

Under  the  provisions  of  the  New  Brunswick  Joint  Stock  Companies 
Act,  being  Chapter  85  of  the  Consolidated  Statutes  of  1903. 

3.  The  Lieutenant-Governor-in-Council  may,  by  letters  patent  under 
the  Great  Seal,  grant  a  charter  to  any  number  of  persons,  not  less  than 
five,  who  shall  petition  therefor,  constituting  such  persons  and  others 
who  may  become  shareholders  in  the  company  thereby  created,  a  body 
corporate  and  politic  for  any  purposes  or  objects  to  which  the  legislative 
authority  of  the  Legislature  of  New  Brunswick  extends,  except  the  con- 
struction and  working  of  railways  and  the  business  of  insurance,  or  for 
the  management  of  trades'  unions,  friendly  societies,  building  societies,  or 
other  associations  of  like  character. 

Tariff  or  Fees. 
(1.)  When  the  proposed  Capital  Stock  of  the  Company  is  $5,000  or 

less,  the  fee  to  be  Thirty  dollars,  ($30.00). 
(2.)  Above  $5,000  and  less  than  $10,000,  Forty  dollars. 
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(3.)  110,000  and  less  than  $25,000,  Fifty  dollars. 

(4.)  $25,000  and  less  than  $50,000,  Sixty  dollars. 

(5.)  $50,000  and  less  than  $100,000,  Eighty  dollars. 

(6. )  $100,000  and  less  than  $200,000,  One  hundred  and  twenty  dollars. 

(7.)  $200,000  and  less  than  $300,000,  One  hundred  and  sixty  dollars. 

(8.)  $300,000  and  less  than  $500,000,  Two  hundred  dollars. 

(9.)  $500,000  and  not  more  than  ¥1,000,000,  Two  hundred   and  fifty 

dollars,  ($250.00). 
(10. )  For  every  $500,000,  or  any  part  thereof,  in  excess  of  $1,000,000, 

an  additional  fee  of  Fifty  dollars,  ($50.00). 
(11.)  On  Supplementary  Letters,  when  application  is  to  increase  the 

Capital  Stock,  the  fees  shall  be  payable  upon  the  increased  amount 

for  which  letters  are  applied   for,    according  to   the  aforegoing 

scale. 
In  all  other  cases  a  fee  of  Fifty  dollars,  ($50.00),  but  not  to  exceed  the 
amount  paid  for  original  Letters  Patent. 

(a)  Copies  of  the  New  Brunswick  Joint  Stock  Companies  Act  in 
pamphlet  form  may  be  obtained  on  application  to  the  Honourable  the 
Provincial  Secretary,  Fredericton,  N.  B. 

NOVA  SCOTIA.(a) 

Joint  Stock  Companies 
Being  Chapter  128  of  the  Revised  Statutes  of  Nova  Scotia,  1900. 

SHORT  TITLE. 

1.  This  Chapter  may  be  cited  as  the  "  Nova  Scotia  Companies'  Act." 
PART  I. 
Constitution  and   Incoepoeation. 
Memorandum  of  Association. 
6.  Any  three  or  more  persons  associated  for  any  lawful  purpose, 
except  the  formation  of  a  banking,  loan  or  trust  company,  may,  by  sub- 
scribing their  names  to   a  memorandum  of  association  and  otherwise 
complying  with  the  requisitions  of  this  Chapter  in  respect  to  registration, 
form  an  incorporated  company  with  or  without  limited  liability . 

(a)  Copies  of  the  Nova  Scotia  Companies'  Act  in  pamphlet  form, 
mav  be  obtained  on  application  to  the  Hon.  the  Provincial  Secretary, 
Halifax,  N.S. 


lable  of  Fees  to  be  paid  to  the  Registrar  of  Joint  Stock ' Companies  by  a 
Company  having  a  capital  divided  into  ahares. 

For  registration  of  a  company  having  a  nominal  capital, 

not  exceeding  ten  thousand  dollars $20  00 

and  a  yearly  fee  of  $20. 


596  PRINCE    EDWARD   ISLAND. 

not  exceeding  fifty  thousand  dollars $30  00 

and  a  yearly  fee  of  $40.                                       * 
not  exceeding  one  hundred  thousand  dollars 40  00 

and  a  yearly  fee  of  $60. 
not  exceeding  one  hundred  and  fifty  thousand  dollars 50  00 

and  a  yearly  fee  of  $80. 
not  exceeding  five  hundred  thousand  dollars 60  00 

and  a  yearly  fee  of  $100. 
exceeding  five  hundred  thousand  dollars 70  00 

and  a  yearly  fee  of  $150. 

Company  not  having  a  capital  divided  into  shares. 

For  registration  of  a  company  whose  number  of  members,   as 

stated  in  the  articles  of  association,  does  not  exceed  20 $10  00 

For  registration  of  a  company  whose  number  of  members  as 
stated  in  the  articles  of  association,  exceeds  20,  but  does  not 
exceed  100 25  00 

PRINCE  EDWARD  ISLAND.(a) 


Under  the  Provisions  of  the  Prince  Edward  Island  Joint  Stock 
Companies  Act,  Chapter  14,  51st  Victoria,  incorporation  is  granted  for 
the  same  purposes  and  subject  to  the  same  conditions  of  procedure  and 
form  as  prevail  under  the  Dominion  of  Canada  Joint  Stock  Companies 
Act. 

Tariff  of  Fees. 
When  the  proposed  capital  stock  of  the  company  is  less  than 

$10,000,  fee  to  be  paid $    20  00 

10,000  and  under  $25,000 25  00 

25,000  and  under  $50,000 30  00 

50,000  and  under  $100,000 40  00 

100,000  and  under  $200,000 60  00 

200,000  and  under  $300,000 80  00 

300,000  and  under  $500,000 100  00 

500,000  and  upwards 120  00 

(a)  Copies  of  the  Prince  Edward  Island  Joint  Stock  Companies  Act 
in  pamphlet  form,  may  be  obtained  on  application  to  the  Honourable  the 
Provincial  Secretary,  Charlotte  town,  P.E.I. 


QUEBEC. 


REVISED  STATUTES,  CHAPTER  III. 


SECTION  II. 

Incorporation  of  Joint  Stock  Companies. 

Copies  of  this  Act  may  be  obtained  on  application  to  the  Honourable 
the  Provincial  Secretary,  Quebec. 
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TARIFF  OF  FEES. 
Approved  by  Order  in  council  of  the  18th  of  May,  1903. 

No.  17. — On  letters  patent  incorporating  joint  stock  companies, 
when  the  capital  is  $20,000,  and  less  than  $20,000, 

the  fee  will  be $40.00 

No.  18.— $20,000,  and  less  than  $50,000,    130.00 

No.  19.-150,000  or  more,  and  less  than  $100,000,  180.00 

No.  20.— $100,000,  or  more,  and  less  than  $150,000 200.00 

No.  21.— $150,000,  or  more,  and  less  than  $200,000  225.00 

No.  21-a.— $200,000,  or  more,  and  less  than  $300,000  275.00 

No.  21 -b.— $300,000,  or  more,  and  less  tban  $400,000  300.00 

No.  21-c—  $400,000,  or  more,  and  less  than  $500,000  325.00 

No.  21-d.— $500,000,  or  more,  and  less  than  $600,000 350.00 

No,  21-e.— $600,000,  or  more,  and  less  than  $700,000 375.00 

No.  21-f.— $700,000,  or  more,  and  less  than  $800,000 400.00 

No.  21-g.— $800,000,  or  more,  and  less  than  $900,000 425.00 

No.  21-h.— $900,000,  or  more,  and  less  than  $1,000,000 450.00 

No.  21-i.—  $1,000,000,  the  fee  will  be    500.00 

No .  21 -j .  — For  every  million  dollars  of  additional  capital,  or 

fraction  thereof,  the  fee  will  be  100.00 

No.  21-k. — When  application  is  made  to  increase  the  capital,  the  fee 
will  be  calculated  on  the  actual  amount  of  the  increases  in  question,  and 
the  fee  payable  will  be  the  same  as  that  payable  on  letters  patent  for  the 
incorporation  of  a  company  whose  capital  is  of  the  same  amount  as  the 
said  increase. 

No.  21-1. — On  application  for  supplementary  letters  patent,  other 
than  those  for  the  increase  of  capital,  the  fee  will  be  50%  of  the  amount 
required  as  the  fee  for  the  incorporation. 


SASKATCHEWAN.(a) 


Under  the  provisions  of  Chapter  20,  Ordinance  of  1901. 

5.  Any  three  or  more  persons  associated  for  any  lawful  purpose  to 
which  the  authority  of  the  Legislative  Assembly  extends  may  by  sub- 
scribing their  names  to  a  memorandum  of  association  and  otherwise 
complying  with  the  requirements  of  this  Ordinance  in  respect  of  registra- 
tion form  an  incorporated  company  with  or  without  limited  liability. 

The  Table  of  Fees,  which  includes  Gazette  fee,  ranges  from  $15  for  a 
company  with  a  capital  of  $10,000  to  $320  for  a  capital  of  one  million. 

(a)  Copies  of  the  Companies  Ordinance  in  pamphlet  form  may  be 
obtained  on  application  to  the  Hon.  the  Provincial  Secretary,  Eegina, 
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Affidavits  verifying 
•  balance  sheet,  501. 
bona  fides  of  increase  of  capital,  494. 
by-law  for  increase  of  capital,  488. 
calling  meetings,  489. 
changing  head  office,  498. 
calling   of  meeting  and  notice,  490, 

491. 
consent  to  act  as  attorney,  508. 
increase  of  capital,  493,^494. 
license,  for  extra  provincial  corpor- 
ation, 506. 

memorandum  of  agreement,  463,  561. 
petition  for  change  of  name,  500. 

incorporation  and  name  of 

company,  459. 
for  surrender  of  charter, 
503. 
power  of  attorney,  461. 
publication     of     by-law      changing 

directors,  497. 
signatures  to  petition,  459,  561. 

under  power  of  attorney, 
462. 
Agenda  paper,  directors  meeting,,  477. 

Agreements — 

amalgamation  of  companies,  478. 
appointing  secretary,  etc.,  477. 
option,  396. 

sale  to  company  of  stock-in-trade,  390, 
392. 

of  patent,  394,  395. 

Allotment  of  Shares.— 

Notice  of,  398. 

resolution  as  to,  31. 

special  provision  as  to,  526,  527. 


Amalgamation  of  Companies- 
agreement  as  to,  478. 
petition  for,  481. 

Assets    and    Liabilities — Annual   state- 
ment of,  525. 

Assignment  of  Shares  as  collateral,  484. 
Attorney — See  also  Power  o   Aitorney. 

appointment  of,  by  Extra  Provincial 

Companies,  507. 

consent  to  act  as,  508. 
Audit — Directing  an  annual,  527. 
Auditor- Appointment  of  by  preference 

shareholders,  527. 
Auditors'  Certificate,  484. 

Balance  Sheet — General  form,  485. 

for  change  of  name,  501 . 

affidavit  verifying,  501. 
Ballot — for  election  of  director*  "" 

approving  of  resolution,  12fi 
Bond — Cashier's,  etc.,  486. 
By=laws — 

as  to  preliminary  agreement,  118 

borrowing  money,  etc.,  4,75. 

changing  head  office,  498 . 

number  of  directors,  496. 

discount  on  mining  shares,  474,  47K 

declaration  of  secrecy,  474. 

delegating  directors'  powers.  470. 

increasing  capital,  487. 
i     limiting  transfer,  475. 

decreasing  capital  stock,  495. 

calling  general  meeting,  489. 

provisions  as  to  approval  of,  531. 

appointing  executive  committee,  .470, 

Table  of  general,  468. 


[599] 


eoo 


INDEX   TO   FORMS   AMD   PRECEDENTS. 


See  also  General  Index. 


Call— Notice  of,  509. 

resolution  making  a,  117,  190. 

Capital — Increase    or    decrease  -of,    by- 
laws for,  487,  498. 
list  Forms'for,  283,  560. 

Cash  Dividend,  515. 

Certificate- 
auditors,  484. 
of  Secretary,  514. 

Certificate  of  Stock- 
indemnity  on  issue  of  new,  483. 
notice  of  Loss  of,  482 . 
ordinary  or  common,  465. 
preferred,  466. 
with  conditions,  467. 

Charter — See  under  Letters  Patent. 

Charity — Provision  as  to,  531. 

Cheques — Signatures  on,  166. 

Collateral  Note,  510. 

Consent  to  use  of  firm  name,  397,  398,. 
act  as  attorney,  508. 

Contingent  Account-Provision  as  to,  530. 

Corporate  Signatures — 165. 

Directors- 
ballot  for  election  of,  486. 
by-law  changing  number  of,  496. 
executive  committee  of, by-law  re,  470. 
increase  or  decrease  of,  315. 
list  of  Forms  for,  315 . 
qualification,  provisions  as  to,  532 . 
register  of,  517. 
removal  of,  533 . 
non-removal  of,  533 . 
notice  of  meeting  of,  524 . 
resignation  of;  516 '. 
resolution  declaring  office  vacant,  516. 

to  borrow  money,  475 . 
special  provisions  relating  to,  532 , 
two  year  term  for,  532 . 
votes  necessary  to  elect,  532 . 


Discount — 

on  mining  shares,  by-law  for,  474 . 

Dividend — 

entries  upon  declaring,  226 . 
power  of  attorney  to  receive,  511 . 
resolution  declaring,  515. 
provisions  as  to  payment  of,  533 . 

Evidence  of  Company's  solvency,  501  j 

Executive  Committee — 

by-law  appointing,  470. 
resolution  for,  71. 

Expenses— Provision  as  to  preliminary, 
534. 

Expulsion  of  shareholder,  231 . 

Firm  Name— Consent  to  use  of;  397 . 

Forfeiture  of  Shares — Notice  of,  508 . 

Head  Office- 
by-law  changing,  498.; 
list  of  Forms  for  changing,  315. 

Indemnity  on  issue  of  new  certificate, 

483. 
Instalment  list,  476. 
scrip,  464. 

Letters  Patent- 
petition  for  Dominion,  587. 

Ontario,  456.        , 
supplementary,  481,  492. 
surrender  of,"  502. 
list  of  Forms  for  surrender,  292. 
special  provisions  for  insertion  in,  526. 
object  clauses  for,  405. 
preference  stock  clauses  for,  535. 

License  to  extra  provincial  company,  504. 
Forms  for,  504. 

Liquor     Traffic — Prohibiting    work  -  in 
connection  with,  534. 

Manager^Agreement  appointing,  477. 
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Meetings — 

agenda  paper  for,  477. 

by-laws  as  to,  489. 

minutes  of,  144. 

noticg  calling  first  general,  509. 

by  shareholders  calling,  523. 
in  newspaper  calling,  491. 
in  Ontario  Qazelte  calling,  491. 
of  directors,  524. 
procedure  at  shareholders'  first,  111. 
directors'  first,  110-1 15. 
general,  120. 
requisition  by.shareb.olders  for,  523. 
Memorandum  of  Agreement,  381,  383, 

463,  588. 
Minutes— "How  entered,  144. 

Money — Resolution  to  borrow,  514. 

by-law  authorizing,  475. 
Name — Consent  to  use  of  firm,  397. 
company's,  398. 

list  of  Forms  for  changing,  297,  559. 

petition  for  change  of,  499. 

"  No  Personal  Liability  " — Provision  as 

to,  534. 
Note,  collateral,  510. 

receipt  for,  511. 

promissory,  514. 

Notice— Before  forfeiture  of  shares,  508. 
by-law  changing  directors,  496. 

~  head  office,  498. 
calling  first  general  meeting,  509. 

meeting  in  local  paper,  etc.,  491. 
special     meeting     by     share- 
holders, 523. 
allotment  of  shares,  398. 
application  for  surrender  of  charter. 

504. 
call,  509. 

meeting  of  directors,  524. 
loss  of  certificate,  482. 
sale  of  stock  for  unpaid  calls,  509. 
waiver  of,  523. 


Objects — List  of,  405. 

Officer- 
appointment  of,  477. 
resolution  confirming  act  of,  515. 
retaining,  of  old  business,  534. 
salary  of,  532,  534. 

Patent- 
sale  of,  394,  395. 

Petition  —For  amalgamation,  481. 
for  change  of  name,  499. 

increase  of  capital  stock,  492. 
letters  patent,  Dominion,  587. 

Ontario,  456. 
surrender  of  Charter,  502. 
of   extra    provincial    company     for 
license,  505. 
Pledge  of  shares,  510. 
Powers — 

list  of  Forms  for  extension  of,  560! 

Power  of  Attorney — 

appointing    attorney     by     licensed 

company,  507. 
.  consent  to  act  as  attorney,  508. 
revocation  of,  513. 
special  clauses  in,  513. 
to  sign  petition,  etc.,  512. 
to  make  transfers;  etc.,  511. 

Preference  Stock — 

certificate,  466. 
provisions  as  to,  534. 

President — 

payment  of,  532. 

Profits,  share  pf,  as  salary,  541. 

payment  of,,  in  dividends,  530,  533. 
Promissory  Note,  of  Corporation,  514. 

pledging  stock,  510. 
Property,  distribution  of,  543. 
Prospectus — Form  of,  399. 

for  a  mining  company,  402 . 
Proxy— Form  of,  517. 

power  of  attorney,  re,  513. 
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Quorum — By-law  governing,  469. 


Register — 

of  directors,  517., 
shareholders,  517. 
transfers,  518,  519. 

Repeal  of  Special  Provisions,  542. 

Report,  annual  of  directors,  524. 

Reserved  Stock— Provision  as  to,  542. 

Resignation  of  Director,  516. 

Resolution- 
allotting  shares,  31. 
";       authorizing  Corporation  Note,  514. 

application  for  license,  504. 
change  of  name,  498. 
ballot  on,  126.    > 
confirming  act  of  officer,  515. 
declaring  dividends,  516. 

office  director  vacant,  516. 
Executive  committee,  71. 
form  of,  110. 
making  call,  117,  190. 
selecting  a  bank,  etc.,  119. 
to  borrow  money,  514. 

Sale  of  Stock— Notice  of,  509. 

Salary — Provisions  as  to,  541,  542. 

Scrip — Instalment,  464. 

Seal— By-law  governing,  471. 

Secrecy — By-law  re,  474. 

Secretary — Agreement  appointing,  477. 

Shares— Allotment  of,  SI,  526,  527. 

application  for,  401. 

assignment  of,  to  broker,  484. 

limiting  transfer  of  mining,  475. 

certain  number  to  be  subscribed,  526. 

forfeiture  of,  notice  before,  508. 

notice  of  allottment  of,  398. 

pledge  of,  510. 


power  of  attorney  to  transfer,  511. 

register  of  transfer,  518. 

special  provisions  as  to  purchase,  528, 

529. 
restricting  sale  of,  527. 
transfer  of,  519,  522. 
share  warrant,  522. 

Shareholders— Approval  of  by-laws,  531. 
expulsion  of,  231. 
list  of,  at  annual  meeting,  125. 
notice  of,  calling  meeting,  523. 
power  to  remove  directors,  533.    - 
prior  right  to  subscribe  for  stock,  543. 
referring  questions  to,  542. 
register  of,  517. 

requisition  of,  for  meeting,  523. 
retiring,    purchase    of    their   stock, 
528,  529. 

Solvency— Evidence  of  company's,  501. 

Specific  object  clauses,  List  of,  405. 

Special  Provisions  for  chatters,  526. 

Stock — Certain  amount  to  be  subscribed, 
526. 
prior  right  to  subscribe  for,  528. 

Stock  Book—  463. 

Stock  Certificate— See  Certificate* 

Stock-in-trade— Sale  of,   390,  392. 

Stock  Ledger— Explanation  of,  521. 
form  of,  520. 


Statement  of  affairs 

charter,  503. 


for    surrender  of 


Trustee— Agreement  for  transfer-  of  pro- 
perty to,  395. 

Votes  of  Thanks— 128. 

Voting  paper,  125. 

Waiver  of  Notice  of  Meeting,  528. 
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Accounts — 

falsification  of,  337,  586. 
must  be  audited,  151,  340. 

kept,  140,  338,  580. 
on  winding  up,  374. 
right  of  director  to  see,  83. 
stranger  to  see,  147. 
Actions — 

by  or  against  company,  231,  575,  583. 
foreign  company,    258, 
Acts—  [553. 

Dominion  companies,  562. 
Ontario  companies,  271. 
Extra  Provincial  corporations,  544. 
Administrators — 
may  vote,  308,  570. 
non-liability  of,  309,  570. 
Advantages  of  a  company  over  individ- 
ual, 1. 
Advertisements — See  also  Notices. 
false  statements  in,  14. 
in  Gazette,  50. 
Affidavit,  fees  for  taking,  284. 

proof  may  be  by,  284,  551,  585. 
Age,  applicants  must  be  of,  271,  563. 
Agency  may  be  established,  568. 
Agenda  paper,  for  meetings,  120,  477. 
Agent,  99,  568. 
~  Agreement — 

memorandum  of,  277,  383,  564. 
preliminary,  118 
Alberta,  fees  in,  591. 
Aliens  as  subscribers,  etc.,  26,  273. 
Allotment — See,  under  Shares. 
Amalgamation  of  companies,  278. 

transfer  of  assets,  not,  235. 
Annual  Meetings — See  under  Meetings. 
Annual  Statement — See  under  Returns. 
Applicants  for  charter. 

three  must  be  directors,  276,  564. 

non-residence  of,  273. 

use  of  "clerk"  forbidden,  46,  275. 
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Application  for  letters  patent,  273,  563. 
must  contain  conditions  if  any,  276, 

564. 
for  shares,  28,  401. 

how  accepted,  30. 
restrictions  as  to  accepting,  34. 
may  be  revoked,  30. 
of  Ontario  Companies  Act,  376. 
Assets  in  winding  up,  361. 

transfer  of,  not  amalgamation,  235. 
Attorney,  act  of,  valid,  550. 

cannot  be  a  firm  of  solicitors,  550. 
licensed    corporation    must    appoint 

resident,  550. 
shareholder  may  be,  550. 
woman  may  be,  550. 
Audit— Annual,  151,  340. 

compulsory  in  Ontario,  340. 
Auditors — Appointment  of,  126,  340. 
director  cannot  be,  151,  341. 
duties  of,  151,  341. 
may  be  shareholders,  151. 
officer  cannot  be,  151,  341. 
Provincial  Secretary  may  appoint,  341. 
report  to  be  furnished  shareholders, 
299. 

Balance  Sheet— Auditor's  duty  as  to,  161. 

how  made  up,  160,  299. 

shall  be  supplied  shareholders,  299. 
Ballot— Election  by,  126,  314,  577. 
Bank — Resolution  selecting,  119. 
Blank  Forms  sent,  276,  346. 
Board  of  Directors— See  Directors. 
Bonds— Definition  of,  171. 

directors  may  issue,  80,  251,  310,  576. 

fidelity  from  cashier,  etc.,  265. 
Bonus — Definition  of,  222. 

of  common  stock,  188. 

Books — Account  to  be  kept,  140,  338. 
auditing  of,  150,  340. 
addresses  in,  139,  336,  581. 
cash  book,  notes  on,  141,  155. 
closing  of,  303. 

] 
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Books — continued . 

contents  of,  138,   143,    146,   336,  338, 

580. 
custody  of,  93. 
delay  in  entering  in,  209. 
entries  and  erasures  in,  145. 

when  shares  sold  at  discount, 
185. 
false  entries  in,  337,  586. 
inspection  of,  146,  338,  581. 

penalty  for  refusing,  338,  586. 
journal,  notes  on,  141. 
list  of  for  auditor,  154. 
may  be  rectified  by  judge,  337. 
neglect  to  keep,  138,  586. 
penalty  for  removing  from    Ontario, 

336. 
right  of  director  to  see,  83,  148. 
strangers  no  right  to  inspect,  147. 
to  be  kept,  138,  335,  338,  580. 

evidence,  138,  338,  584. 
transfer  to  be  kept,  139,  336,  581. 
where  to  be  kept,  148,  336,  581. 

Borrowing   Powers— By-law    for,    252, 
310,  576. 
directors  may  exercise,  251,  310,  576 . 

British  Columbia — Act,  notes  on,  50. 
fees  on  companies  in,  592. 

Business — By-law  to  purchase,  118. 

carrying  on  in  foreign  state,  249. 

commencement  of,  34,  64,  567. 

restrictions  on,  34,  65,  331,  567. 

conversion  of,  into  a  company,  1. 

entries  on  purchase  of,  142. 

sale  of  whole,  287. 

may  wind  up,  360. 
By-laws — 

adopting  preliminary  agreement,  118. 

approval  of,  136,  311,  349,  569,  572. 

approved   at  annual  meeting,    only 
repealable  at  another,  283. 

borrowing  money,  252,  310,  576. 

cancelling  preference  stock,  311. 

changing  capital,  281,  572. 

chief  place  business,  59, 314, 568. 
number  directors,  314,  577. 

committee  on,  117. 

difference  between  resolutions  or  re- 
gulations and,  134. 

directors  may  make, 

for  allotment,  forfeiture,  dis- 
posal and  transfer  of 
stock,  135,  316,  571,  578. 


By-laws — continued. 
directors  may  make, 

for   appointment,     security,    re- 
muneration, etc.,  of  di- 
rectors,     officers      and 
agents,  135,  316,  578. 
borrowing  money,   80,  310, 

576. 
creating     preference    stock, 

310,  571. 
declaring  and  paying  divi- 
dends, 135,  316,  578. 
imposing  fines  and  penalties, 

316,  578. 
issuing  and  registering  stock 
certificates,  316,  578. 
bonds,  310,  576. 
sale  of  mining  stock  at  dis- 
count, 350. 
to  change  number  of  directors, 
314,  577. 
capital,  281,  572. 
head  office,  314. 
divide  shares,  281,  572. 
regulate  calls,  316,  578. 

terms,  etc.,  of  directors, 

135,313,  577. 
the  holding  of  meetings, 

135,  316,  578. 
the  quorum,  578. 
effect  of,  136. 
evidence  of,  348,  584. 
fee  on  fyling,  348. 
general  principles  of,  134. 
giving  preference  stockholders  con- 
trol, 311,  571. 
method  of  drafting,  137. 
must  be  confirmed,  general  meeting, 
252,   310,   314,   316,   317,   569, 
572. 
or  may  be  sanctioned  in  writing, 
349. 
bv  letters  patent,  281,311,569, 
"573. 
necessity  of,  136. 
power  of  company  to  make,  310,  314, 

569,  572,  578. 
pledging  officers  to  secrecy,  474. 
publication  of,  251,  314,  577. 
purchasing  business,  118. 
payment  to  president  or   directors, 

317,  578. 
record  of,  137,  339. 
non-observance  of,  137. 
sanctioned  in  writing,  349. 
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By=laws — continued. 

shareholders  held  to  be  conversant 

with,  136. 
subject  of,  135. 
table  of,  468. 
unequal,  invalid,  135. 

Calls  - 

by-laws  for,  316,  574. 

unnecessary,  190. 
cannot  be  made  until   company  or- 
ganized, 190. 
definition  of,  189. 
directors  make,  190,  304,  574. 
enforcement  of  payment  of,  305,  574 . 
forfeiture  for  non-payment  of,  305, 

575. 
generally  necessary,  190. 
holder  liable  for,  after  forfeiture,  305, 

575. 
how  made,  190. 

in  arrear  for,  cannot  vote,  301,  580. 
interest  on  arrears,  192,  305,  574. 
may  be  illegal,  191. 
must  be  impartial  and  uniform,  192. 
paid  before  transfer,  304,  575. 
notice  of,  101,  192,  349,  574. 

in    case    of    deceased    share- 
holder, 102. 

may  fix  place  payment,  191. 
payment  of  by  note,  193. 
proxy  in  arrear  cannot  vote,  301,  580. 
resolution  for,  117,  190. 

variation  from  invalidates,  191. 
ten  per  cent  first  year,  574. 
to  prevent  transfer,  193. 

increase  saleable  effects,  193. 
when  due  and  payable,  192,  574. 

none  have  been  made,  192. 

unnecessary,  191. 

Canada — election  of  directors  must  be  in, 
under  Dominion  Act,  577. 

Cantankerous  Shareholder — 

how  treated,  127. 

Capital- 
allotment  of,  31,  329,  333,  578. 
alteration  of,  61,  281,  572. 
amount  of,  59. 

for  minimum  fee,  61. 

in  petition,  275,  563. 
authorized,  definition  of,  170. 
cannot  reduce  by  surrender  of 

62. 


Capital — continued. 

difference  between  nominal  and  paid 
up,  60. 

between,  and  shares,  175. 
division  into  shares,  63. 

amount  of  each,  63. 
dividends  not  out  of,  220,  318,  576. 
increase  or  decrease  of,  62,  28i,  572. 
a  licensed  company,  556. 

papers  for,  under  Dominion 
Act,  560. 
Ontario  Act,  283. 
notice  of,  284,  573. 
liability  on  change  of,  281,  573. 
new  shares  same  amount  as  old,  282. 
nominal,  60. 
paid  up,  170. 

penalty  for  false  statement  as  to,  326. 
shares  of,   must  be  in  decimal  cur- 
rency, 64. 
subscribed,  definition  of,  170. 

only  to  be  stated  in  docu- 
ments, 326. 
ten  per  cent,   must  be  subscribed, 

65,  567. 
when  it  cannot  be  increased,  62. 
where  it  varies  from  amount  stated 
in  prospectus,  326. 

Capitalization,  59. 

Cash  Book,  notes  on,  141,  155. 
cash  in  hand,  157. 

Casting  Vote— Chairman  to  have,   107, 
301,  580. 

Certificate  of    Provincial  Secretary— 

332. 

Certificate    of    Stock — See    also    under 
Transfer. 
common  or  preferred,  206. 
compulsory  registry  of,  207. 
definition  of,  205. 
how  issued,  214,  316. 
issue  of,  not  essential,  205. 
loss  of,  207,  302. 

may  be  subject  of  legacy,  etc.,  206. 
of  mining  company,  351. 
outstanding,  should  be  surrendered, 

206. 
registering,  214. 
resolution  adopting,  117. 
shareholders,  entitled  to,  205,  302. 
usage  of  Stock  Exchange  on  transfer 

of,  209,  575. 
when  shares  are  donated  to  Co. ,  174. 
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Chairman — 

at  general  meeting,  120,  126. 

casting  vote,  of  107,  301,  580. 

election  of,  301. 

may  vote,  301. 

of  Board  Directors,  132. 
Change  of  Name; — See  under  Name. 
Charter — See  under  Letters  Patent. 

selling,  forbidden,  253. 
Cheques — 

definition  of,  261 . 

presentment  within  reasonable  time, 
262. 
Chief  Place  of  Business — See  under  Head 

Office. 
"  Clerk  " — In  describing  applicants  for- 
bidden, 46,  275. 
Commission — 

payment  of,  19,  239,  320. 
Committee- 
executive  of  directors,  71,  313. 

on  by-laws,  117. 
Company — 

action    between    shareholders    and, 
230,  575,  583. 

action  for  libel  against,  and  by,  254. 

advantages  of,  1. 

agents  of,  99. 

amalgamation  with  other,  279 . 

buying  its  own  shares  illegal,  198,  201. 

capital — See  under  Capital. 

certain  amount  stock  must    be  sub- 
scribed, 65,  567. 

commencement  of  business  by  certain, 
332. 

certain,  must  fyle  declaration,  332. 

charter  forfeiture  of,  255,  290,  567. 

contract  before  incorporation,  19. 

made  by  officers,  binding  on, 
99,163,247,578. 

declaration  to  be  made  by,  332. 

defamation,  libel,  liability  for,  254. 

definition  of,  8. 

dissolution  of,  291. 

doing  business  in  foreign  jurisdiction, 
248. 

duration  of,  66 . 

duty  respecting  trusts,  307,  572. 

employes  of,  sharing  profits,  263. 

examination  of  its    affairs  may    be 
ordered,  339,  581. 

existing  may  apply  for  charter,  280, 
565. 


Com  pany — continued. 

expropriation  by,  358. 
extension  of  powers,  281,  569. 
extra  provincial,  must  obtain  license, 

256. 
fees — See  under  Fees. 
foreign,  power  to  hold  land  in  On- 
tario, 250. 
foreign  state,  may  do  business  in,  248. 
forfeiture  of  charter  of,  255,  290,  567. 
formation  of,  42. 
frauds  on,  239. 

good-will  may  be  bought  by,  260. 
head  office  of,  58,  275,  568. 
improper  use  of  name,  54. 
incidental  powers,  284. 
incorporated  from  date  charter,  284, 
564. 

by  special  act,  may  get  charter, 
279,  565. 
increase  of  capital — See  under  Capital. 
indoor  management  of,  237. 
issue  of  shares  at  discount,  350. 
land,   power  foreign,  to  hold  in  On- 
tario, 250. 
forfeiture  of,  290. 
may  own,  288,  568. 
liability  for  agents,  99,  568. 
may  borrow,  251,  310,  576. 

appoint  inspector,  339,  581. 

be  wound  up,  335. 

buy  stock  in  other  company,  284, 

318,  571. 
cancel  preference  stock,  311. 
issue  bonds,  etc.,  251,  310,  576. 

preference  stock,  311. 
make  contracts,  164,  316,  578. 
surrender  charter,  291. 
vote  as  shareholder,  107. 
wind  up  its  business,  252. 
must  give  notice  of  issue  of  charter, 
565. 
fyle  prospectus,  321. 
keep  books — See  under  Books. 
make  returns,  149,  342,  357,  584. 
hold  statutory  meeting,  333. 
name — See  under  Name  of  Company. 
not  having  share  capital,  277. 

may  create  a  capital,  278. 
not  liable  in  respect  of  trusts,  307,  572. 
to  buy  stock  in  other  company, 

318,  571. 
to  make  loan  to  shareholder, 
318,  568. 
objects  of,  275,  563. 
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Company — continued. 
offering  shares,  329. 
office — See  under  Head  Office. 
officers  of — See  under  Officers. 
"one  man,"  3. 

operating  municipal  franchise,  354. 
power  to  acquire  its  own  shares,  186, 
198,  201. 

hold  land  in  Ontario,  250. 

issue    bonds    and  debentures, 
251,  310,  576. 
powers  of,  246,  284,  567. 

may  be  varied,  376,  569,  578. 
promotion  of,  11. 
public  utility,  354. 

existence  may  be  limited,  355 . 

report  of,  to  Government,  357 . 

shareholders  may  inspect  books 
of,  357,  581. 
purposes  of — See  Objects. 
re-incorporation  of  an  existing,  280, 

565. 
relation  of  promoters  to,  239. 
relief  of,  376. 

residence  of — See  under  Head  Office. 
returns,  must  be  made,  149,  342,  357, 

584. 
seal — See  under  Seal. 
shares — See  under  Shares. 
subject    to    law    of    country    where 

property  lies,  250. 
suits  by,  253,  575,  583. 
surrender  of  charter,  291. 
taxation  of,  265. 
territorial  limitations,  250. 
voluntary  liquidation  of,  253,  359. 
when  contracts  binding  on,  163,  568. 

shareholders,  less  than  five,  291. 
with  share  capital,  273. 
without  share  capital,  277. 

regulations  for,  383. 
winding  up,  359, 

Companies  Clauses  Acts,  list  of,  43. 

Contracts — 

before  incorporation,  19. 

between  directors  and  company,  83, 

317. 
directors  may  make,  316,  578. 
directors  not  to  vote  on  certain,  84, 

237,  317. 
form  of,  163. 
made  by  officer,  binding,  99,  163,  247, 

578. 
must  be  authorized,  247,  578. 


Contracts — continued. 

power  to  make,  164,  247,  316,  578. 

precautions  when  making,  164. 

prospectus  to  specify,  19. 

seal  not  necessary,  168. 

signatures  to,  165. 

ultra  vires,  164. 

when  binding,  163,  568. 

word  "limited"  in,  294,  568. 

Contributory,  359. 
Corporate  Signatures,  165. 
Corporation — 

as  subscriber,  27. 

includes  company,  271. 
Corporator,  definition  of,  9. 
Court- 
winding  up  by,  369. 
Creditors — 

debenture  holders  are,  236. 

hints  to,  164. 

liability  of  shareholders  to,  233,  573. 

may  inspect  books,  146,  338,  581 . 

rights  against  companv  and  share- 
holders, 230,  234,  280^  570. 

unpaid  subscriptions,  a  fund  for,  232 . 
Cumulative  Dividends— 221. 
Deceased  Shareholder — 

liability  of  estate  of,  245,  359. 

notice  of  call  on,  102. 

transmission  of  shares  of,  213,  575. 
Debentures — Debenture  stock — 

company  may  iBSue,  310,  576. 

definition  of,  171. 

holders  of,  creditors,  236. 
Debt — may  be  deducted  from  dividend, 

230,  576. 
Debtor- 
transfer  while,  to  company,  212,  303, 
304,  575. 
Decimal  Currency — shares  must  be  in, 

64. 
Declaration — proof  mav  be  by,  284,  551, 
585. 

as  to  allotment,  331. 
Decrease  of  Capital — See  under  Capital. 
Deed — how  drawn  and  signed,  163.  568. 
Defamation— 127,  254. 
Deposit,  on  shares,  28. 
Depreciation,  definition  of,  159. 

necessity  of  providing  for,  159. 
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Diplomas — No  power  to  grant,  247. 
Directors — 

acceptance  of  office  by,  71. 
acts  of  de  facto  valid,  81. 

binding  on  shareholders,  81. 
allotment  to,  in  order  to  qualify,  72, 

240. 
attention  to  duties,  71,  73. 
bankruptcy  of,  71,  73. 
Board  of,  68,  312,  576. 

committee  of,  71,  313. 
borrowing  powers  vested  in,  80,  251, 

310,  576. 
business  only  transacted  at  meetings, 

129,  312. 
cannot  act  as  auditor,  151-341. 

delegate  certain  powers,  82. 
vote  by  proxy,  130. 

on  certain  contracts,  84, 
237,  317. 
chairman  of,  126,  132. 
change  number  of,  314,  577. 

papers  under  Dominion  Act 
for,  315. 
Ontario  Act  for,  315. 
commission  to,  239,  320. 
contract  by,  83,  317,  578. 
contribution  from  co-directors,  329. 
decrease  of,  314,  577. 
dismissal  of  officers  and  agents  by,  97. 
disqualification  of,  72,  313,  576. 
duty  to  call  meetings,  when,  300. 
elect  president,  etc.,  314,  577. 
election  of,  68,  113,  126,  313,  577. 

in  Canada  under  Dominion 

Act,  577. 
by  ballot,  314,  577. 
illegal,  70. 
entitled  to  indemnity  in  suits,  577. 
excessive  increase  of  salary  by,  244. 
executive  committee  of,  71,  313. 
failure  to  elect,    how  remedied,  70, 

313,  576. 
false  statements  of,  327,  586. 
first  meeting,  115. 

first,  must  be  applicants  and  share- 
holders, 275,  564. 
forfeiture  of  shares  by,  199,  305,  574. 
frauds  of,  243. 

holding  office  in  several  companies,  87. 
increase  of,  314,  577. 
interested  in  construction  company, 

237. 
insolvency  of,  71,  73. 
liability  of,  85,  99,  318,  578. 


Directors — continued. 

liability  of  for  failure  to  make  returns, 
86,  333. 
accepting  shares  for  use  of 

name  as,  88. 
improper    dividend,    86, 

318,  578. 
loan  to  shareholder,  86, 

318,  579. 
non-use  of  word  limited, 

56,  294,  585. 
premature  commencement 

of  business,  65,  580. 
refusing     inspection     of 

books,  338,  586. 
removing  books  from  Pro- 
vince, 336. 
issue  of  prospectus,  325. 
statements  in  prospectus, 

etc.,  23,  327. 
transfer    to     insufficient 

person,  303,  579. 
wages,  86,  319,  352,  579. 
loans  by,  to  company,  98,  242. 
managing  director,  95. 
may  allot  stock,  80,  316,  578. 
appoint  officers,  314,  578. 
borrow  money,  80,  251,  310,  576. 
declare  dividends,  80,  222,  316, 

578. 
delegate  their  powers,  71,  313. 
exonerate  themselves,  318,  327, 

579. 
hypothecate,  mortgage  or  pledge 

property,  251,  311,  576. 
impose  fines  and  penalties,  81, 

316,  578. 
issue  bonds,  etc.,  80,  251,  310, 

576. 
make  assignment,  82. 

by-laws,  80,  310,  316,  576, 
578. 
meet  outside  Ontario,  302. 
purchase  shares,  etc.,  242. 
refuse  transfer,  211,  304,  579. 
meetings  of,  129. 

notice  of,  129. 
misrepresentations  as  to  who  are,  241. 
mortgage  from  company  to,  242. 
must  be  stockholders,  and  not  in  ar- 
rear,  276,  313,  564. 

elected  in  Canada,  577. 
use  care  and  diligence,  243. 
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Directors — continued. 

names  and  addresses  in  books,  139, 
336,  581. 
in  prospectus,  328. 
number  of,  68,  130,  276,  312,  576. 

may  be  changed,  314,  577. 
order  of  businees  of,  133. 
pledging  their  credit   for  benefit  of 

company,  84. 
powers  of,  79,  316,  578. 
preference  shareholders  to  select,  75, 

311,  571. 
proceedings  of,  129. 
protests  of,  against  illegal  acts,  318, 

327,  579. 
provisional,  67,  312,  576. 

procedure  at,  meetings  of,  110. 
proxy,  cannot  vote  by,  109,  130. 
purchases  from  company,  241. 
qualification  of,  72,  313,  576. 
quorum  of,  69,  130,  312,  578. 
regulations  of,  131. 
relations  between,  and  company,  241. 
remarks  concerning,  87. 
removal  of,  74. 

remuneration  of,  75,  114,  317,  578. 
resignation  or  retirement  of,  73. 
right  of  to  see  accounts,  83. 

transfer  his  shares,  209. 
secret  gifts  or  commission  to,  239. 
term  of  office  of,  70,  75,  316,  577. 
vacancies,  how  filled,  75,  313,  577. 
voting  when  interested,  73,  237,  317. 
who  are,  67,  312,  576. 

Discount- 
sale  mining  stock  at,  350. 
Dissolution  of  Company,  291. 
Dividends — 

bonus,  222. 

by-law  declaring,  mav  be  made,  219, 

316,  578. 
cannot  be  enforced  until  declared,  229. 
cumulative  and  non-cumulative,  221. 
debt  may  be  deducted  from,  230,  576. 
discretion  of  directors  as  to,  222,  316, 

578. 
entries  upon  declaration  of,  226. 
guaranteed,  187,  224. 
how  determined  upon,  224. 
improper,  not  to  be  paid,  220, 318,  576. 
kinds  of — cash,  scrip,  stock,  property, 

220. 
liability  for  improper,  224,  230,  578. 
how  avoided,  318,  579. 


Dividends — continued. 

may  be  paid  out  of  reserve,  223. 

must  be  equal,  228. 

nature  of,  219. 

out  of  profits,  219. 

of  Public  Utility  Company,  may  be 
limited,  355. 

payment  of  in  cash,  220. 

preferential,  222. 

refusal  to  pay,  222. 

regulations  respecting,  219. 

resolution  declaring,  226. 

rights  of  corporate  creditors,  230. 

stock,  may  be  paid,  318.  i"^^ 

suggestions  as  to  paying,  224. 

to  whom  paid,  226. 

to  whom  it  belongs,  228. 

transfer  of  shares  after,  227. 

is  a  debt  due  shareholder,  229. 

without  formal  declaration,  229. 
Dollars  or  Cents — 

shares  must  be  in,  64. 
Dominion  Legislation — 

Companies  Act,  562. 

fees  on  letters  patent,  etc,  558. 

lists  of  papers  and  forms  required,  560. 
Dominion  Company — 

must  take  out  license  in  Ontario, 
546. 

Duration  of  company,  66. 
Election — 

candidates  not  to  be  scrutineers,  113. 

of  directors,  68,  313,  577. 
in  Canada,  577. 

president,  314. 

voting  by  ballot  at,  126,  314,  577. 
Employees,  sharing  profits,  263. 

pledge  of  secrecy  474. 
Examination  of  companies'  affairs,  339. 
Evidence,  books  to  be,  338,  584. 
Executors,  rights  and  liabilities,  of,  308, 
309,  570. 

Executive  Committee,  appointment  of, 
71,  313. 

Expropriation  by  companies,  358. 

Extra  Provincial  Company — 

Acts  respecting,  256. 

Ontario  544. 
agent  of  unlicensed,  penalty  on,  553. 
application  for  license,  504. 
appointment  of- attorney  by, [550. 
capital,  increase  of,  556. 
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Extra  Provincial  Company — continued. 

change  of  name  of,  554. 
head  office,  554. 
comity,  rule  of,  regarding,  248,  250. 
classes  requiring  license,  545. 

not  requiring,  544. 
Dominion  Company  requires,  546. 
dealing  with  real  estate,  551. 
fees  on  license  and  return,  346. 
firm  of  solicitors  cannot  be  attorney 
for,  550. 
woman  may  be  attorney  for,  550. 
head  office  in  Ontario,  556. 
license  must  be  procured  by,  256. 
as  to  real  estate,  554. 
suspension    or     cancellation     of 
license,  552. 
may  sue  or  be  sued,  257,  258. 
meaning  of  term,  256. 
penalty  for  doing  business  without 

license  in  Ontario,  553. 
returns  to  be  made  by,  552. 
shareholder  may  be  attorney  for,  550. 
taking  orders  only,   do  not  require 

license,  257,  546. 
where  name  objectionable,  548. 

False  Statements— 

in  books,  337,  586. 

prospectus,  etc.,  326. 
liability  for,  326,  586. 

Hccs — 

Alberta,  591. 

British  Columbia,  592. 

Dominion,  558. 

Manitoba,  593. 

New  Brunswick,  594 . 

Nova  Scotia,  595 . 

Prince  Edward  Island,  596. 

Quebec,  596. 

Saskatchewan,  597. 

change  of  name,  296,  554,  567. 

for  letters  patent,  etc.,  346,  558. 

may  be  varied,  346. 

notaries,   etc.,   for  taking  affidavits, 
284. 
Financial  Statement  to  be  made,  149 . 

supplied  shareholders,  299. 

Fines,  directors  may  impose,  81,  316. 
Foreign  Company — ' 

acts  respecting,  256,  544 . 

actions  against,  258 . 

definition  of,  256. 

doing  business  in  Ontario,  257,  544. 


Foreign  Company — continued. 

license  for — See  under  Extra  Provincial 

Company. 
power  to  hold  land  in  Ontario,  250 . 

Foreign  State— Company  doing  business 
in,  249. 
meetings  may  be  held  in,  103,  302. 

Forfeiture — 

companv  may  own  its  own  shares 

after,  "199,  305,  575. 
for  non-payment  of  calls,  199,  305, 

574. 
holder  still  liable  on,  200,  305,  575. 
of  charter.  290,  567 . 

real  estate,  250,  289. 

Forms— blank  sent,  276;  346. 

Franchise  Account — illustration  of,  181 . 
meaning  of,  10. 

Fraud  by  Directors — 243. 
promoters,  239. 
in  transfer  of  shares,  245 . 

"Free    Thought,"     incorporation     for 
refused,  272. 

Gazette  Notice — See  also  Notict. 

dispensed  with  in  Ontario,  &c,  50. 
rules  for,  270. 

General  Manager — 

an  employee  of  company,  96 . 
liability  of  company  for  acts  of,  96, 
99. 

Goodwill — definition  of,  259. 
stock  may  be  issued  for,  260-. 

Guardian — non-liability  of,  309,  570. 
may  vote,.  308,  570. 

Hands — show  of,  at  meeting,  124. 

Head  Office,  or  chief  place  of  business- 
books  to  be  kept  at,  336 . 
when  not,  336. 
change  of,  59,  314,  577. 

by  licensed  company,   554. 
company  must  keep,  58,  275,  568 . 
in  Ontario,  but  operating  outside,  556. 
where  situated,  58,  275,  568 . 

Incorporation — 

by  letters  patent,  43 . 
registration,  44,  50. 
special  act,  42 . 
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Incorporation — how  set  forth,  583. 
list  of  forms  necessary  for,  45,  557. 
procedure  for,  in 

Dominion,  44. 
Ontario,  44. 
Incorporators,  who  may  be,  273 . 
Increase  Capital  -  See  under  Capital. 

Infant    as  applicant  for  charter   forbid- 
den, 27 ; 
how  may  vote,  107 . 
purchase  of  shares  from,  235 . 
transfer  to,  may  be  refused,  212. 

Insolvent,  dividend  when  company,  220, 
318. 

Inspection— 

Court  and  company  may  appoint  an 

inspector,  339,  581. 
of  books,  146,  338,  581 . 
liability  for  refusal  to  allow,  338,  586. 

Instalment  Scrip — Issue  of,   464. 

Interest  on  arrears  of  calls,  192,  305,  574. 

on  payments  in  advance,  574. 
Joint  Holders  of  Stock  may  vote,  107, 

308. 
Journal,  notes  on— 141. 
Land — See  under  Real  Estate. 
Legal  assistance,  6. 

fees,  7. 
Investigation  may  be  made,  339,  581. 
Letters   Patent — See  also  Supplementary 
Letters  Patent 
company  incorporated  from  date  of, 
.  284,  564. 

confirming  amalgamation,  279. 
custody  of,  49. 
Dominion,  fees  on,  558. 

list  papers  required,  557. 
destruction  or  loss  of,  49. 
existing   companies   may  apply  for, 

280,  565. 
fees  on — See  under  Fees. 
forfeiture  or  revocation  of,   255,   272 

290,  567. 
incorporation  by,  271,  563. 
may  ask  for  extended  powers,  281. 
may  be  refused,  272. 
notice  of  issue  to  be  given  by  com- 
pany, 565. 
number  of  applicants  for,  272,  564. 
petition  for,  required,  273. 
reincorporation  by,  280,  565. 


Letters  Patent — continued. 

selling  of,  not  approved  of,  253. 
special  provisions  in,  49,  526. 
surrender  of,  291. 
to  be  entered  in  book,  335. 
to  Free  Thought  Company  refused, 
272. 
Liability — 

continued  on  forfeited  shares,  200,  305, 

575. 

directors,  various  of,  23,  85,  99,  578. 

for  improper  transfers,  303. 

dividend,  86,  318,  578. 

false  statements,  23,  327, 

loan  to  shareholder,  86. 

318,  579. 
refusing     inspection 

books,  338,  586. 
wages,  86,  319,  352,  579. 
for  shares  registered  without  know- 
ledge, 196. 
how  incurred  and  repudiated,  195. 
limited  to  amount  unpaid  on  stock, 
51-193. 

by  guarantee,  52 . 
under  Mining  Act,  350. 
may  be  unlimited  or  limited  in  Brit- 
ish Columbia,  51 . 
in  North-West  Territories,  51. 
Nova  Scotia,  51. 
of  an  agent,  197,  568. 
company  for  agent,  99, 
holder  of  stock,  as  collateral,  309. 
mortgagees,  309. 
shareholders,  193,  309. 
estate  of  deceased,  245,  359. 
on  abandonment  of  enterprise,  235. 
of  trustees,  309. 

shareholders  to  creditors,  194,  570. 
set-off  to,  194,  570. 
when  capital  changed,  281. 

shareholders,  less  than  five,  291. 

Libel — By  or  against  company,  127,  254. 
License — See  Extra  Provincial  Company. 
Lien,  definition  of,  203, 
"  Limited"— 

how  used  in  documents,   advertise- 
ments, 294,  568. 

in  name  of  company,  294,  568. 

not  used  in  Quebec,  57. 

may  be  abbreviated,  294. 

penalty  for  non-use  of,  56,  294,  586. 

on  signs  outside  office,  etc.,  56,  568. 

not  to  be  abbreviated,  56. 
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Limited  Liability — 

advantages  of,  1. 

number   shareholders    necessary    to 

preserve,  291. 
to  amount  unpaid  on  stock,  233,  308, 

570. 
Liquidators,  appointment  of,  362. 
powers  of,  363. 
report  by,  375. 

List  of  Shareholders — for  meeting,  334, 
voting,  120,  124. 

Loan  not  to  be  made  shareholder,  318,  568. 

Lunatic,  how  may  vote,  107. 

transfer  to,  27,  212. 
Manager,  96. 
Managing  Director,  95. 
Manitoba — 

tariff  of  fees,  etc.,  593. 
Marriage  of  female  shareholder,  217. 
Married  Women  as  subscribers,  27. 

transfers  by,  217. 
Meetings— adjourned,  129. 
agenda  paper,  for,  120,  477. 
annual,  first,  general  and  special,  111, 
120,  298,  580. 
preparations  for,  120. 
adjournment  of,  127,  129,  133. 
auditors,  appointment  at,  126. 
business  at,  100,  120. 
bv-laws  respecting,   may  be   made, 

316,  578. 
candidates  should  not  be  scrutineers 

at,  113. 
casting  vote  at,  107,  301,  580. 
chairman  to  be  elected,  112,  120. 

conduct  of,  126. 
criticism  by  shareholders  at,  123,  334. 
directors,  115,  129,  577. 
must  call,  300. 
order  of  business  at,  133. 
first,  of  shareholders,  111,  297. 

directors,  115. 
list  of  shareholders  at,  120,  124,  334. 
majority  of  votes  at,  109,  301,  580. 
must  be  at  head  office,  302. 

in  Canada,  577. 
minutes  of,  122,  128. 
notice  of,  100, 298,  580.—  See  also  Notice 
ordinary  and  special,  103. 
organization    within    three  months, 

40,  333. 
outside  Ontario,  276,  302. 


Meetings — continued. 

poll,  when  demanded  at,  124,  301. 
president  to  preside,  90,  300. 
procedure  at,  110,  115,  120. 
proxy,  voting  by,  108,  301,  580. 
quorum  at,  105,  121,  578. , 
reports  at,  122,  298. 
requisition  for,  300,  580. 
right  of  discussion  at,  123,  334. 
speeches  at,  127. 
statutory,  40,  103,  333. 
scrutineers  should  not  be  candidates, 

113. 
shareholders  may  call,  298,  580. 
can  only  act  at,  100. 
in  arrear  cannot  vote  at, 
301,  580. 
show  of  hands  at,  124. 
special,  128,  300,  580. 
voting  at,  106,  125,  301,  580. 

elsewhere  than  at,  void,  100. 
who  may  vote,  106,  301,  582. 
when  two-thirds  vote  required,  106, 

280,  310,  313,  314,  569,  573,  577. 
where  held,  103,  302,  577. 

Members — See  Shareholders. 

Memorandum  of  Agreement  and  stock 

book,  277,  383,  564. 
effect  of  subscribing,  29. 
must  be  in  duplicate,  276,  564. 
must  contain   special  iprovisions,   if 

any,  273,  564. 

Mining  Companies — 

Ontario,!  349. 

by-laws  for  sale  stock  at  discount, 
350. 

directors  liability  for  wages,  86,  319, 
352,  579. 

"no  personal  liability"   on  certifi- 
cates, etc.,  351. 
penalty  for  non-use  of  words,  352. 

no  personal  liability  on  shares,  350. 

objects  of,  434. 

powers  of,  284. 

returns  to  be  made,  342. 

sale  of  shares  below  par,  350. 

by-law  must  be  sent,  350. 

sale  of  stock  for  non-payment,'351. 

shares  not  less  than  twenty-five.cents 
each,  63. 

stock  certificates,  351 . 

Minimum  subscription,  35,  330. 
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Minutes — Amendment  of,  146. 
how  entered,  143. 
must  be  kept,  143,  339. 
reading  and  signing  of,  143. 
secretary  to  keep,  143. 
•    verification  of,  122. 
Mortgage,  definition  of,  203. 

directors  may,   company's  property, 
311,  576. 
Mortgagees,  not  liable  as  shareholders, 

309. 
Mortgagor,  may  vote,  308. 
Motions— 109. 

Municipal  Franchise  Company,  354. 
Name — 

applicants,  to  be  in  full,  276,  564. 
directors,   etc.,   to  be  entered,   139, 

336,  581. 
penalty  for  director  allowing  use  of 
his,  88. 
Name  of  Company — 
change  of,  296,  566. 

company  itself  cannot,  53. 
fee  for,  296,  348,  559. 
forms  for,  297,  559 . 
Lieut. -Governor  may,  278,  296. 
not  to  affect  suits,  etc.,  297, 

567. 
Secretary  of  State  may,  566. 
conflicting,  examples  of,  55. 
defaulting  or  defunct  company's,  255, 

295. 
display  compulsory  under  Dominion 
Act,  56,  568. 
optional  under  Ontario,  56. 
exclusive  use  words  in,  not  allowed, 

54. 
hints  as  to,  53,  274. 
licensed,  change  of,  554. 
"limited"  in,  55,  56,  294,  568. 
list  papers  for  changing,  297,  559. 
"  limited  "  not  used  in  Quebec,  57. 
penalty  for    non-display, 
294,  586. 
notice  of  change  of,  297. 
objectionable,  may  be  changed,  274, 

296,  566. 
on  amalgamation,  278. 
on  seal,  55,  569. 

must  be  unobjectionable,  46,  295. 
procedure  for  changing,  296,  559. 
"Royal,"  use  of  in,   prohibited,  54, 
274. 

39 


Name  of  Company—  Continued. 
similarity  of,  55,  274,  563. 
should  be  short,  53. 
when  man  cannot  sell  or  lend  his, 

for,  54. 
words  forbidden  in,  46,  54,  274. 

New  Brunswick— tariff  of  fees,  594. 
Non-residents — 

as  subscribers  for  stock,  26. 

directors,  273. 
R.  S.  C.  1906,  s.  7,  omits  residence 
in  Canada.     Correct  s.  17  in  page 
26  of  this  book, 
in  Trust  Company,  352. 
Non-user,  charter  forfeited  for,  255,  290, 

567. 
Notes— 

payment  of  call  by,  193. 
seal  oh,  not  necessary,  56S. 
Notice  — 

adjourned  meeting,  129. 

authentication  of,  348,  582. 

by-laws  as  to,  may  be  made,  135,  316, 

578. 
by  post,  101,  192,  298,  349,  582. 
contents  of,  101,  298. 
deceased  shareholder,  102. 
of  issue  of  license,  charter,  etc.,  284, 

551,  565,  573. 
how  given,  101,  298,  583. 
may  be  signed  by  director,  348,  582. 
of  allotment,  32. 

application  for  charter,  etc.,  50. 
not  required,  50,  293. 
call,  101,  192,  298,  349,  574. 
change  of  name,  297. 

head  office,  314,  568. 
directors'  meetings,  129. 
forfeiture,  200,  574. 
grant  of  charter  or  supplementary 

charter,  284,  564. 
meetings,  100,  298,  580. 
resignation  of  director,  515. 
surrender  of  chai  ter,  292. 
variation  of  capital,  284,  573. 
proof,  etc. ,  of  service  of,  349,  584. 
publishing  certain  by-laws,  314,  577. 
when  all  present,  101. 
Nova  Scotia,  Tariff  of  fees,  595. 
Objects— See  also  Powers. 

care  in  setting  out,  57,  274. 
extension  of,  280,  569. 
of  company,  275,  563. 
list  of  specific,  405. 
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Office — See  under  Head  Office. 
Officers- 
advances  made  by,  98. 
appointment  of,  314,  578. 
company  bound  by  acts  of,  99. 
cannot  be  auditors,  151,  341. 
contracts  made  by,  binding,  99,  163, 

247,  576. 
general  manager,  96. 
liabilities  and  penalties,  99,  568. 

of  company  for,  99,  568. 
managing  director,  95. 
president,  election  of,  116. 

powers,  remuneration, etc., 
90,  91,  92,  116,  317. 

shall  preside,  90,  300. 

woman  may  be,  91. 
removal  of,  97,  314,  578. 
repaying  advances  to  self,  98. 
resignation  of,  98. 
secretary,  custodian  of  records,  93. 

duties,  etc.,  of,  92. 

must  surrender  books,  etc. , 
94. 

remuneration  of,  94. 
solicitor,  97. 

treasurer,  duties,  etc.,  of,  95. 
vice-president,  his  powers,  etc.,  92. 
who  are  the,  90. 

Official  Gazette,  advertising  in,  50,  270. 

"  One  Man"  company  legal,  3. 

Ontario- 
Act,  271. 

meetings  out  of,  105,  302. 
Organization    meeting,    within    three 

months,  40,  333. 
Partnership  converted  into  company,  1 . 
power  of  company  to  enter  into,  285. 
Penalties — 

for  extra-provincial  company  doing 
business  without  license,  553. 
commencing  business  before  cer- 
tain conditions  complied  with, 
331,  567. 
false  statements,  326,  586. 
false  entries,  337,  586. 
non-use  of  "limited,"  294,586. 
"no  personal  liability," 
352T 
not  making  annual  return,  345. 
return   of  allotment, 
333. 
keeping  books,  586. 


Penalties —continued. 

not    publishing    notice    of  grant  of 
charter,  585. 

producing  books,  340,  586. 
for  refusing  inspection  of  books,  338, 
586. 
removal  of  books,  336. 
how  recoverable,  345,  585. 
when  shareholders  less  than  five,  291. 
Petition — 

blank  forms  for,  may  be  had,  276. 
for  charter,  etc. ,  contents  of,  273. 

license,  505. 
special  provisions  in,  276. 
Petitioners — 

bona  fide  holders  of  shares,  276> 
may  live  anywhere,  273. 
number  of,  272,  563. 

Place  of  Business — See  under  Head  Office. 

Pledge- 
company  may,  its  property,  311,  576. 
definition  of,  203. 
of  secrecy,  474. 

Poll,  how  taken,  etc.,  301. 
Power  of  Attorney — 

must  be  filed,  550. 
Powers — See  also  under  Company,  Directors 
and  Objects. 
borrowing,  251,  310,  576. 
extension  of,  281,  569. 

new,  must  be  similar,  281. 
none,  to  grant  diplomas,  247. 
of  company,  246,  284,  567. 

Ontario,  outside  province,  249. 
foreign  company  to  hold  land, 

250  551. 
mining  company,  434. 
to  acquire  and  dispose  of  land,  288, 
554,  568. 
make  contracts,  164,  247,  316,  578. 
do  business  in  other  countries, 

248. 
be  subject  to  act,  567. 
wind  up  its  business,  252. 
Preamble— definition  of,  109. 
Precedents  and  forms,  599. 
Preference  stock— See  also  Stock. 
by-law  creating,  310,  571. 
approval  of,  310,  572. 
cancellation  of,  311. 
dividend  on,  only  paid  out  of  profits, 
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Preference  Stock — continued- 
note  on,  534. 

on  winding  up,  535. 

rights  of  holders  of,  311,  571. 
creditors  when  issued,  572. 

special  provisions  as  to,  534. 
Preliminary  expenses,  323. 

company's  liability  for,  534. 

report  to  government,  40,  333 
Prepayment  of  shares,  574. 
Procedure  for  incorporation,  44,  557. 
Proof  by  declaration  or  affidavit,  284, 

551,  585. 
President— See  under  Officers. 
Prince  Edward  Island — 

tariff  of  fees,  596. 
Profits,  may  be  divided,  223. 

ascertainment  of,  224. 

dividends  only  paid  out  of,  224,  576. 

employees  sharing,  263. 

guarantee  of,  224. 
Promoters — 

consideration  for  shares,  18. 

definition  of,  19,  239,  328. 

fiduciary  relation  to  company,  239. 

frauds  of,  239. 
Prospectus — 

advertisements  are  they.  13. 

attractiveness  of,  11. 

care  in  framing,  12. 

contents  of,  16,  322,  571. 

fyling  of,  13,  322." 

meaning  of,  319. 

contributions  from  co-director,  329. 

effect  of  misrepresentation  in,  12. 

issue  of,  11,  320. 

legal  advice  as  to,  11. 

liability  of  directors  for,  23,  327. 

penalty  for  not  fyling,  22,  325. 

to  specify  contracts,  19,  324,  571. 

what  companies  must  have,  12,  320. 
Provisional    Directors— See   under    Di- 
rectors . 
Provincial  Secretary — 

may  appoint  auditor,  341. 
issue  certificate,  332. 
Proxy — 

cannot  be  given  by  will,  108. 

corporation  may  give,  108. 

directors  cannot  act  or  vote  as  such 
by,  109,  130. 

holders  of,  must  be  shareholders,  580. 
need  not  be  shareholders,  108 . 


Proxy — continued. 

meaning  of,  108. 

revocation  of,  108. 

voting  by,  108,  301,  580. 
Public  Utility  Company,  354. 

existence  may  be  limited,  355. 

report  to  Government,  357. 

shareholder  may  inspect  books,  357. 
Quebec— Tariff  of  fees,  596. 

"limited,"  not  used  in,  57. 
Quorum — 

directors  may  make  by-laws,  578. 

how  ascertained,  105. 

Ontario  Act,  silent  as  to,  106,  300. 

of  directors,  69,  312. 

when  not  present,  312. 
Real  Estate  - 

company  may  own,  288,  568. 

extra  provincial  companv  may  own, 
551,  554. 

forfeiture  of,  290. 

foreign    company    holding,    in    On- 
tario, 551,  554. 

restrictions  as  to  holding,  289. 
Registration — incorporation  by,  50. 
Regulations — 

Departmental,  as  to  notices,  etc.,  293. 

difference    between,    and     by-laws, 
134. 

of  directors,  131 . 
Reincorporation,  by  existing  company, 

280,565. 
Reports — See  also  Returns. 

preliminary  to  Government,  40,  333. 

to  be  sent  shareholders,  333. 
Reserve  Fund,  Rest — 

company  may  create,  223 . 

definition  of,  170. 

decision  of  Privy  Council  re,  223 . 
Residence  of  company — See  Head  Office, 

59. 
Restrictions   on   commencing    business, 
38,  65,  331,  567. 

on  holding  real  estate,  289 . 

as  to  transfers,  210,  304,  575 . 
Resolution — 

allotting  shares,  31. 

decision  of  chairman  as  to,  124. 

definition  of,  109. 

difference  between,  and  by-law,  134. 

for  call,  117,  190. 
winding  up,  360 . 

to  pay  for  property  with  shares,  117. 
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Returns— Annual,  149,  342. 
blank  forms  for,  sent,  346. 
care  in  making,  necessary,  342. 
fee  on  fyling,  346. 

extra     provincial    companies, 

348. 
inactive  companies,  proviso  re,  345 . 
may  be  inspected,  345. 
must  be  made,  149,  344,  552,  566. 

posted  up  in  office,  344 . 

sent     Provincial    Secretary, 
344. 
penalty  for  not  making,  295-. 
value  of,  345. 
when  not  required,  345. 

Revocation  of  Charter — See  under  Letters 

Patent . 
"  Royal,"  use  of  word  in  name,  54,  274. 
Salary,  excessive  increases  of  244. 
Saskatchewan,  fees  in,  597 . 
Scrutineers,    candidates  should  not  be, 

113. 
Seal— Adoption  of,  117,  169. 

change  of,  288 . 

form  of,  168. 

necessity  and  use  of,  168,  568. 

origin  of,  166. 
Secret  gifts  or  commissions,  238. 
Secrecy,  pledging  officers,  etc.,  to,  474. 
Secretary — See  under  Officers . 
Security  to  be  given,  265. 
Set  off,   shareholders  may    plead,    245, 
309,  570. 

Shares  —  See  also  Stock,  Preference  Stock 
and  Transfers. 
allotment  of,  31,  329,  333,  578. 

irregular,  effect  of,  37,  331. 

necessary,  32. 

notice  of,  32. 
amount  of  each,  63,  275,  564 . 
application  for,  28,  401 . 

how  accepted,  30. 

may  be  revoked,  30. 
calls  on— See  Calls. 
cancellation  of,  202,  311. 

preference,  311 . 
consideration  for,  176. 
consolidation  of,  572. 
decimal  currency,  shares  must  be  in, 

64. 
decision  as  to  title  to,  583. 
definition  of,  170. 


Shares — continued. 

delay  in  confirming  transfer,  209. 
director's  right  to  transfer  his,  209. 
difference  between  capital  and,  175. 
enforcement  of  payment  of  calls  on, 

305,  574. 
entries  when  sold  at  discount,  185. 
forfeiture  of,  199,  305,  574. 
notice  in  case  of,  200. 
tender  before,  201. 
fraudulent  transfer  of,  245. 
improper  cancellation  of,  202. 
issue  of,  at  discount,  184,  350. 
joint  holders  of,  may  vote,  107,  308. 
liability  on,  193. 

continued    when    forfeited, 

200,  305,  575. 
how  incurred,  195. 
repudiated,  195. 
terminated,  197. 
of  agent  as  transferor,  1 97 . 
married  women  and  infants  as  sub- 
scribers for,  26,  27. 
mining  company's  may  be  issued  at 

discount,  184,  350. 
new  must  be  same  value  as  old,  64. 
not  to  be  less  than  25  cents,  63. 
notice  of  allotment,  32. 
number  and  amount  of,  63,  275,  564. 
to  be  entered  in   books,   139, 
336,  581. 
paid  for  in  property.  176. 

up  in  full,  177. 
partial  payments  on,  199. 
payment  on,  in  advance,  574. 

interest  may  be  allowed,  574. 
petitioners  must  be  subscribers  for, 

276. 
personal  estate,  shares  are,  302,  571. 
power  of  a  company  to  acquire   its 

own,  198,  201,  575. 
precautions  as  to  transfer  of,  211. 
preferred  and  ordinary,  310,  571. 
price  of,  186. 
purchase  of   other  companies',   318, 

571. 
redivision  of,  281,  572. 
register  of  transfers  must  be  kept, 

139,  336,  581. 
registered  without  consent,  196. 
registry  of  transfer  of,  how  made,  212. 
remedies  for  non-payment  of,    199, 

305,  574. 
resolution  allotting,  31. 
return  of  allotment  to  be  made,  333. 
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Shares — continued. 

restrictions  as  to  transfer  of,  210,  575. 

right  of  transfer  of,  208 . 

sold  at  a  discount  or  premium,  185. 

by-law  for,  350. 
surrender  of,  198. 

cannot  reduce  capital  bv, 
198. 
ten  per  cent,  to  be  paid  first  year,  65, 

574. 
transmission     otherwise     than     by 

transfer,  213,  583. 
transfer  of,  208,  215,  303,  575. 

from    deceased     shareholder, 

213,575. 
must  be  entered,  336,  581 . 
to    irresponsible    person,   245, 

303,  579. 
unpaid  may  be  refused,   303, 

575. 
valid  only  after  entry,  303, 575. 
unissued,  175. 
unpaid  amounts  on,  may  be  called  in, 

305,  574. 
unregistered  transfer  of,  303. 
usage  of  Stock  Exchanges  as  to  cer- 
tificate of,  209,  575. 
when  payment  of  essential,  575. 
sold  below  par,  174. 

Share  Capital,  company  with,  273. 
company  without,  277. 

Share  Warrants,  305. 

entries  for,  306. 
Shareholder — See  also  Shares. 

actions  between  company  and,   231, 

575,  583. 
assent  to  ultra  vires  contract,  164. 
company  mav  be,  in  other  company, 

107. 
can  act  only  at  corporate   meetings, 

100. 
criticism  by,  123,  334. 
debtor  of  the  company,  230,  576. 
deceased,  liability  of  estate  of,  245, 359. 

transfer  from,  213,  575. 
defamation  by,  254. 
definition  of,  9. 

directors  must  be,  276,  313,  564. 
entitled  to  certificate,  205,  302. 
copy  annual  report,  299 . 
evidence  of  fitness  of  new,  303,  579. 
expulsion  of,  231. 
frauds  of  majority  of,  243. 

by  promoters  on,  240 . 


Shareholder — continued. 

in  arrear  cannot  vote,  301,  580. 
investigation  may  be  asked  bv,   339, 
581. 

joint  may  vote,  107,  308. 
liability  on  unpaid  stock,    193,   234, 
308,  570. 

forfeited  stock,  200,  305,  575. 
how  incurred  and   repudiated, 

195. 
on  abandonment  of  enterprise, 

235. 
under  mining  acts,  184,  350. 
when  less  than  five,  291. 
when  stock  sold   at   discount, 
236. 
list  of,  for  voting,  120, 124. 

in  annual  return,  344. 
loan  by  company  to,  forbidden,  318, 
568. 

married  women  and  infants  as,  26,  27. 
may  call  meetings,  298,  580. 
discuss  business,  123,  334. 
inspect  books,  146,  338,  581 . 
plead  set  off,  245,  309 . 
be  auditors,  151. 
be  attorney   for  licensed  com- 
pany, 550. 
meaning  of  word,  9. 
meetings  of,  111,  297,  580. 
must  approve  of  certain  by-laws,  252, 
310,314,316,569. 

be  conversant    with    by-laws, 

136. 
be  at  least  five,  66,  271,  563 

names  and  addresses  in  books,   139, 

336,  581. 
non-residence  of,  273 . 
notice  upon,  by  post,    101,  192,  298, 

349,  582. 
not  to  be  interested    in    competing 

company,  232. 
person  cannot  be  compelled  to  be,  196 . 
power  of  majority  of,  109,  301,  580. 
preference,  may  select  directors,  75, 

311,  571. 
procedure  at  meetings  of,  110. 

relation  towards  company,  231. 

each  other,  234. 
release  of,  186. 
report  to,  333. 
right  of,  to  call  meeting,  298,  580. 

set  off  debt,  245,  309,  570. 
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Shareholder — continued. 

right  of,  to  buy  claims  against  com- 
pany, 245. 
vote,  106,  107,  301,  308,  5S0. 
subscribers  to  memorandum  are,  29. 
wrongs  of,  237. 

Signatures  — 

corporate  and  official,  165. 
how  witnessed  and  verified,  276. 

Signs  on  Office,  etc.,— 

to  contain  "  Limited."  56,  568. 

Solicitor — appointment  of,  97. 

Solicitors,  Firm  of — 

cannot  be  attorney  for  licensed  com- 
pany, 550. 

Special  Provisions — 

in  Letters  Patent,  526,  564. 

importance  of,  49. 

warning  as  to,  49. 
must  be  inserted  in  petition,  etc.,  273, 
277,  564. 

Statement- 
financial,  to  be  made,  149,  299,  584. 
reconciliation,  156 
to  be  supplied  shareholders,  299. 

Statement  of  Affairs — See  Returns. 

Statutory  Returns— See  Returns. 
meeting,  333. 

Stock— See  nho  Shares  and  Preference  Stock. 
allotment  of,  31,  329,  333,  571.  . 
amount  unpaid  on,  to  be  shown  in 

books,  336,  581. 
amount  of  capital,  59. 
bonus  of,  188. 

by-laws  allotting  may  be  made,   31, 
135,  316,  571. 

for  sale  at  discount  or  premium, 
184. 
cancellation  of,  202. 
certain  amount  must  be  taken,   65, 

567. 
classes  of,  1 72. 

company  may  increase  or  decrease, 
62,  281,  572. 

how  may  buy,  in  other  com- 
pany, 285,  571 . 
deemed  personal  estate,  302,  571. 
definitions  of   pledge,  mortgage  and 

lien  of,  203. 
difference  between  capital  and,  175. 
dividend,  220,  318. 


Stock — continu  ed. 

fictitious,  paid  up,  is  it  void,  180. 

joint  holders  of,  mav  vote,  107,  308. 

guaranteed,  187,  224". 

increase  or  decrease  of  capital,   62, 
281,  572. 

instalments,  calling  in,  305,  574. 

kinds  of,  172. 

liability  of  members  on,  193,  281,  570. 

methods  of  issuing,  176. 

mining,  issue  at  dif count,  etc.,  350. 

need  not  be  paid  up  on  application, 
47. 

opinions  as  to  watered,  179. 

paid  up,  182. 

personal  estate,  to  be,  302,  571 . 

pledge  of,  how  made,  204. 

preference,  187,  310,  571. 

may  be  cancelled,  311. 

purchase  of,  from  infants.  235. 

purchase  of  other  company's,  318,571. 

purchase  of  its  own,  201. 

register  must  be  kept,  138,  335,  581 . 

resolution  allotting,  31 . 

sale  of,   for  non-payment,   199,    305, 
574. 

ten  per  cent,  to  be  paid  in,  567 . 
called  first  year,  574. 

transfer  of — See  under  Iransfer., 

treasury,  173. 

unissued,  175. 

watering,  forbidden,  180. 
illustration  of,  184. 

when  issued  below  par,  184. 
StOck=Book  —  See  Memorandum  of  Agree- 
ment . 
Stock  Certificate — See  under  Certificate  of 

Stock. 
Stock  Holder — See  under  Shareholder. 
Stock-in-trade — Account  of,  140. 
Stock  Ledger— 521 . 

Subscriber — 

corporation  as,  27 . 
definition  of,  9 . 

married  women  and  infants,  as,  26,  27. 
remedy  of,  for  fraud,  244 . 
aliens  and  non-residents  as,  26 . 
becomes  shareholder,  29 . 
Subscription — 

altered,  fraudulent,  etc. ,  244 . 
minimum,  35,  330. 
unpaid,  a  trust  fund,  232 . 
how  reached,  233. 
when  improperly  obtained,  244 . 
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Supplementary   Letters   Patent  —  See 

also  Letters  Patent. 
changing  capital,  281,  573. 

name,  566. 
extending  powers,  etc.,  281,  569, 
notice  of  issue  of,   to  be  given    by 

company,  569. 
papers,  petition,  etc.,  for,  282,  559. 
varying  original  charter,  281 . 
Surplus,  Surplus  Fund- 
definition  and  example  of,  170. 
Surrender— 

of  charter,  291. 
stock,  198. 
Syndicate,  definition  of,  10. 
Taxation  of  companies,  265. 
Ten  Per  Cent.— 

to  be  subscribed  before  commencing 
business,  65,  567. 
paid  first  year,  574. 
Territorial  limitations  of  company,  250. 
Transfer— 

callsmust  be  paid  before,  212,  304,  575. 
delay  in  confirming,  209. 
directors  right  to,  209. 
by  debtor  to  company,  212,  303,  304, 

575. 
fraudulent  and  improper,  245. 
from  deceased  shareholder,   213,  575. 
how  made,  212. 
liability  of  directors  on,  211, 
made  to  escape  liability,  211. 
not  valid  until  entered,  303,  336,  581. 
precautions  respecting,  211. 
procedure  for,  215. 
record  book,  215. 

may  be  closed,  303. 
registry  of,  212 . 

may  be  refused,  212,  303,  304. 

when  company  refuses,   209. 

when    shares    transmitted 

otherwise  than  by,  213,  583. 

restiictions  as  to,  210,  304,  575. 

right  of,  208 . 

transferor  should  compel  registry,  209. 
to  man  of  straw,  245,  303,  579. 
when  company  not  liable  on,  304. 
Treasurer — Duties  of,  95. 


Treasury  Stock— Definition  of,  173. 
Trust— Definition  of,  9. 

company  not  liable  in  respect  of,  307, 
572. 

company,  incorporation  of,  352. 
Trustee — 

may  vote,  308,  570. 

not  liable,  309,  570. 

Trust  Fund  —  Unpaid   subscriptions  a, 
232. 

Ultra  Vires— Meaning  of,  58. 

Underwriting— Definition  of,  172. 

Unissued  Shares,  175. 

Vendor,  324. 

Vice-President— See  under  Officers. 

Vote,  by  proxy  108,  301,  580. 

chairman   to  have  castinsr,  107.  301, 
580. 

corporation  may,  108. 

elsewhere  than  at  meetings  void,  100. 

for  amalgamation,  279. 

of  two-thirds  required,  106,  280  310 
313,  569,  573,  577. 

open,  and  by  ballot,  126. 

one  for  each  share,  106,  107,  301,  580. 

to  be  computed,   on    face    value  of 
stock,  106. 

who  may,  106,  107,  308,  580. 

joint  holders  may,  107,  308. 
Voluntary  liquidation,  253,  359. 
Voting  at  meetings,  125,  301,  580. 

admininistrator,    executor,    guardian 
may,  308,  570. 

Votes  of  Thanks  to  Directors,  Manager, 
etc.,  128. 

Vouchers,  155. 

Wages— Directors'  liability   for,  86,  319, 
352,  579. 

Winding-up  of  Company,  359. 

Writs,  etc.,  signed  by  a  director,  348. 

Woman  may  be  subscriber,  276. 

attorney,  550. 

president,  91. 
Watered  Stock.    See  Stock. 
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"  "      Lyon  L.  Maxwell. 

"  "     McGibbon,  Casgrain,  Mitchell  &  Surveyer. 

"  "     Ryan  &  Bickerdike. 

Ottawa,   Ont Code  &  Burritt. 

Gormully,  Orde  &  Powell. 

Harvey,  A.  &  B. 

.... Kidd,  Geo.  E. 

Latchford  &  Daly. 

McGiverin  &  Haydon. 

McLaurin  &  Millar. 

Murphy  &  Fisher. 

Perkins,  Fraser  &  Gibson. 

Pringle  &  Guthrie. 

Sinclair,  R.  V. 

Perth,  Ont Hall,  F.  W . 

Quebec,   Que Taschereau,  Roy,  Cannon  &  Parent. 

Ridgetown,  Ont Mills,  Walter 

Saint  John,  N.  B Barnhill,  Ewing  &  Sanford. 

"  "        "     Wei  don  &  McLean. 

Saint  Johns,  Que Girard  &  Saint  Cyr.  t 

Sault  Ste.  Marie,  Ont Elliott,  Andrew. 

"  "     Hearst,  McKay  &  Darling. 

"     McFadden  &  McFadden. 

a  [i.] 
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CANADA.  — continued . 


Sherbrooke,  Que Lawrence,  Morris  &  Mclver. 

Sussex,  N.  B Freeze,  J.  Arthur. 

Toronto,  Ont Aylesworth,  Wright,  Moss  &  Thompson. 

Beatty,  Blackstock,  Fasken  &  Chadwick. 

Blake,  Lash  &  Cassels. 

Bristol  &  Armour . 

Day,  Ferguson  &  Day . 

Denton,  Dunn  &  Boultbee . 

Dewart,  Young,  Maw  &  Hodgson. 

Donald,  Duncan. 

, . .  .Holden,  John  B. 

Kerr,  Bull,  Shaw  &  Montgomery. 

Kingsmill,  Hellmuth,  Saunders  &  Torrance. 

Macmurchy  &  Denison. 

Malone,  Malone  &  Long. 

McCarthy,  Osier,  Hoskin  &  Harcourt. 

Masten,  Starr  &  Spence. 

Mowat,  Langton  &  Maclennan. 

Boss  &  Holmested. 

Byckman,  Kerr  &  Macinnes. 

Smith,  Fae  &  Greer. 

Vancouver,  B.  C Wilson,  Senkler  &  Bloomfleld. 

Welland,   Ont German  &  Pettit. 

Winnipeg,  Man Mulock  &  Loftus. 


UNITED    STATES 

Boston,   Mass Montague  &  Keyes. 

Buffalo,    N.  Y Plato,  Fred  W. 

Detroit,  Mich Mutual,  Commercial  &  Legal  Agency. 

Jersey  City,  N.  J Hartshorne,  Insley  &  Leake. 

Newark,  N.   J Hartshorne,  Insley  &  Leake. 

New  York,  N.   Y Butcher,  William  W. 

Philadelphia,    Pa Byron,  Kobert  J. 

Portland,  Ore Tifft,  Arthur  P. 

.  Rochester,  N.  Y Smith  &  Hebbard. 

San  Francisco,  Cal Dinkelspiel,  Henry  G.  W. 

Sioux  Falls,  S.  D Bailey  &  Voorhees. 

St.  Louis,  Mo Abbott  &  Edwards. 

GREAT    BRITAIN 


Dublin,    Ireland MacGrath,  T.  J. 

Edinburgh,  Scotland Kinmont  &  Maxwell. 


B 


Gknairtan  ifogal  Claris 

©amnio,  QDntartn. 

AYLESWORTH,  WRIGHT, 
MOSS  &  THOMPSON, 

Barristers,  &c. 

A.  B.  Ayleswortb,  K.C. 

Henry  J.  Wright.  John  H.  Moss.  Charles  A .  Moss. 

Joseph  Thompson.  F.  Aylesworth.  Hugh  L.  Hoyles. 

Traders  Bank  Building,  "UORONTO. 

EATTY,    BLACKSTOCK, 

FASKEN  &  CHADWICK, 

Barristers,   Solicitors,  Notaries,  &c. 

W.  H.  Beatty,  Geo.  Tate  Blackstock,  K.C,  E.  M.  Chadwick,  Thos.  Percy  Gait, 

David  Fasken,  Harper  Armstrong,  Alexander  Fasken,  Hugh  E.  Rose,  M.  R.  Gooderham , 

W.  G.  Blackstock,  G.  H.  Sedgewick. 

Offices,  Bank  of  Toronto,  Cor.  Wellington  &  Church  Sis.,    TORONTO. 

Telephone  Main  3813.     Cable  Address— "  Chadwick,"  Toronto.      Western  Union  Code. 

Cable  Address— "Blakes,"  Toronto. 

BLAKE,   LASH  &  CASSELS, 
Barristers,  Solicitors,  &c. 

Canadian  Bank  of  Commerce  [Building,  Cor.  King  and  fordan  Streets, 
'GORONTO. 

S.  H.  Blake,  K.C.     Z.  A.  Lash,  K.C.     Walter  Cassels,  K.C. 

W.  H.  Blake,  K.C.         A..W.  Anglin.        T.  D.  Law.         W.  A.  H.  Kerr. 

Walter  Gow.     Miller  Lash.     K.  C.  H.  Cassels.     George  H.  Cassels. 

Edmund  Bristol,  M.P.  Ekic  JN.  Armour. 

BRISTOL  &  ARMOUR, 
Barristers,  Solicitors,  Conveyancers,  Notaries,  Etc. 

Tel.    Main  963.  Cable  Address— "  Bristol  Toronto." 

Codes  Used,  "Bedford  McNeil''  and  "Western  Union." 
103  Bay  Street,  TORONTO. 


D 


AY,   FERGUSON  &  DAY, 

Barristers,  Solicitors,  Etc. 

TORONTO,  Ont.  HAILEYBURY, 

34  Victoria  St.  Ont. 


J.  E.  Day.  J.  M.  Ferguson.  A.  Day. 


D 


IV. 
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Frank  Denton,  K.C.  Herbert  L.  Dunn. 

W.  Mulock  Boultbee.  John  Walter  McDonald. 

ENTON,   DUNN  &  BOULTBEE, 

Barristers,  Solicitors,  &c. 

National  Trust  Chambers,  20  King  Street  East,    TORONTO. 
Cable  Address—"  Dedo,  Toronto." 

H.  Hartley  Dewart,  K.C.  McGregor  Young. 

Henry  W.  Maw.  G.  S.  Hodgson. 

EWART,     YOUNG,     MAW  &   HODGSON, 

Barristers,  Solicitors,  &c. 

Crown  Life  Building,  North  East  Comer  Queen  and  Victoria  Streets, 
'CORONTO. 

Telephone  Main  1906 

Western  Union  Code.      Cable  Address — "  Dundon,"  Toronto. 


D 


D 


UNCAN  DONALD, 

Barrister.  Solicitor,  Notary. 


Peterkin  Building,  1 52-4  Bay,  Street,  -  TORONTO. 

Telephone  Main  3664. 


J 


OHN  B.   HOLDEN, 

Barrister,  Solicitor,  Notary  Public,  &c. 

Manning  Jlrcade,   24  King  Street  West, 
TORONTO,  Ont. 


K 


George  Kerr.     B.  E.  Bull.     James  G.  Shaw.     Joseph  Montgomery. 

ERR,    BULL,    SHAW  &  MONTGOMERY, 

Barristers,  Solicitors,  &c. 

Confederation  Life  Building,  Corner  Yonge  and  Richmond  Streets, 
TORONTO,  Canada. 

Telephone  Main  569.  Cable  "Kerbul." 


K 


INGSMILL,   HELLMUTH, 

SAUNDERS  &  TORRANCE, 

Barristers,  Solicitors,  Notaries,  Etc. 

Union  Bank  Chambers,   19  Wellington  Street  West,  'UORONTO,  Can. 

Nicol  Kingsmill,  K.C.  I.  F.  Hellmulh,  K.C.  Dyce  W.  Saunders. 

W.P.Torrance.  E.  C.  Cattanach.  Walter  B.  Kingsmill. 

Telephone  Main  573.  Cable  Address— "  Kingsmill,"  Toronto. 
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M 


ACMURCHY  &  DENISON  Telephone Main 5285 

Barristers,  Solicitors,  Etc. 


Rooms  202-206  Peterkin  Building,  152  Bay  Sheet 
TORONTO,  CANADA 

Angus  Macmurchy  Shirley  denison 


M 


M 


ALONE,     M  ALONE    &    LONG  Telephone  Main  372 

Barristers.  Solicitors,  Notaries,  Conveyancers. 

Offices:  Toronto  General  Trusts  Buildings,   Cor.  Yonge  and  Colhome  Streets 
TORONTO.  CANADA. 

Solicitors  for  The  Toronto  General  Trusts  Corporation.  The  Central  Canada  Loan  & 
Savings  Co.  The  Imperial  Life  Assurance  Co.  of  Canada.  The  Provident  invest- 
ment Co.  Counsel :    Geo.  Lynch-Staunton,  K.C. 

E.  T.  Malone,  K.C.  A.  L.  Malone.  E.  G.  Long. 

cCARTHY,  OSLER,   HOSKIN  ^rtho?- 

&  HARCOURT 

Barristers,  Solicitors,  Etc. 

Home-Life  Building,  Victoria  Street,  Toronto 

John  Hoskin  K.C.    F.  W.  Harcourt.    H.  S.  Osier,  K.C.    Leighton  McCarthy,  K.C. 

D.  L.  McCarthy.     Britton  Osier.     J.  F.  H.  McCarthy.      Counsel :  Wallace  Nesbitt,  K.C 

lV/lASTEN     STARR    &    SPENCE,         Telephone  Main  1261 
A*-*-  Barristers,  Solicitors,  Etc. 

Canada  Life  Building,    Toronto,   Canada 

C.  A.  Masten.  Jas.  H.  Spence.  J.  R.  L.  Starr. 

Cable  Address  "Masten." 

TWrOWAT,   LANGTON  &  MACLENNAN, 

A  »A  Barristers,  Solicitors,  Notaries,  Etc. 

~  York   Chambers,    9    Toronto   Street, 

TORONTO 

Thomas  Langton,  K.C.  H.  M.  Mowat,  K.C.  R.  J.  Maclennan. 

Cable  Address  "Mowlangton,"  Toronto.      Telephone  Main  729 

pYCKMAN,     KERR     &     MACINNES, 

•*■  *  Barristers,  Solicitors,  Notaries,  Etc. 

Telephones:  Main  961,  Main  962.  Canada  Life  Building, 

46   King  Street    West,  -  TORONTO 

Cable  Address :    "  Ryckman,  Toronto." 

E.  B.  Ryckman.  Charles  W.  Kerr.  C.  S.  MacInnes. 


VI. 
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OSS  &  HOLMESTED, 

Barristers,  Solicitors,  Notaries,  Etc. 


R 


National  Trust  Chambers,  20  King  Street  East 
TORONTO,  CANADA 


Cable  Add ress  ''Rossholme."  Toronto. 


James  Leith  Ross.  Arthur  W.  Holmested. 

OMITH,     RAE    &    GREER, 

^  Barristers,  Solicitors,  Etc. 

Telephones:    Main  1821,  Main  1825.  Cable  Address :  "Native,  Toronto." 

OFFICES  :  Bank  o{  British  North  America  Chambers, 

Cor.    Yonge  and  Wellington  Streets,    TORONTO,   CANADA 

J.  F.  Smith,  K.C.  G.  L.  Smith.  E.  h.  Gheer. 

PATENT  SOLICITORS. 

FETHERSTONHAUGH    &     CO., 
Patent  Barristers,  Solicitors  and  Experts. 

Engineers  and  Draughtsmen. 

Foreign  Members  Institute  of  Patent  Agents,  London,  England. 

Members  Patent  Law  Association,   Washington,  D.  C.  U.S. 

Head   Office:    Canadian   Bank   of  Commerce   Building,     TORONTO,     CAN. 

Offices:    Montreal,.  Ottawa,  Winnipeg  and  Vancouver,  Can. ;    Washington,  D.C.,  U.S. 

Counsel  work  undertaken  in  patent  causes,  and  patent  suits  prosecuted  before  the  Courts. 

Validity  and  infringements  of  patents  investigated,  assignments,  etc., 

drawn,  searches  made. 

Irantforfc,  (§ttt. 


W 


ILKES  &  HENDERSON, 

Barristers,  Solicitors,  Etc. 

116  Dalhousie    Street,    BRANTFORD. 

Attention  given  to  the  incorporation  and  organization  of 
Joint  Stock  Companies. 
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Glalgarg,  Alta. 


Hon.  J.  A.  Lougheed,  K.C.  E.  B.  Bennett,  LL.B. 

H.  A.  Allison,  LL.B.  W.  P.  Taylor. 

T    OUGHEED    &    BENNETT, 

Barristers.  Solicitors,  Advocates. 

Solicitors  for 

The  Bank  of  Montreal ;  The  Canadian  Bank  of  Commerce  ;  The  Mer- 
chants Bank  of  Canada ;  The  Bank  of  Nova  Scotia  ;  The  Canadian 
Pacific  Railwav  Company  (British  Columbia  and  Irrigation  Departments) , 
The  Hudson's'Bay  Co.  ;  The  Union  Trust  Co.  ;  The  Royal  Trust  Co.  ; 
and  The  Northern  Trust  Co. 

Cable  Address  :   '  'Lougheed,  Calgary. 


(faabetxtty,  (fntarui 


DROUDFOOT,    HAYS    &    BLAIR, 

Barristers,  Solicitors,  Etc. 

GODERICH.  ONTARIO 

W.  Prouifoot.  K.C.  G.  F.  Blair.  R.  C.  Hays. 


Sratlfgbttrtr,  ©ntarin 


H. 


D.    GRAHAM,     B.A.,     LL.B. 

Barrister,  Solicitor,  Notary  Public,  Etc. 

Solicitor  for  Union  Bank  of  Canada 
HAILEYBURY,  ONTARIO 


Ifamtltmt,  (itttarin. 


DRUCE,  BRUCE  &  COUNSELL, 

*-*  Barristers,  Solicitors,  Notaries,  Etc. 

Canada  Life  Chambers,  Hamilton,  Ont. 

Telephone  No.  723.  Cable  Address,  "Brubec" 

Solicitors  for  the  Bank  of  Montreal,  County  of  Wentworth,   Hamilton  Bridge  Works  Co.  Ltd.,  etc, 

A.  Bruce,  K.C.  R.  R.  Bruce.  J.  L.  Counsell. 
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Edwin  D.  Oahill.  J.  A.  Soule. 

AHILL&SOULE, 

Barristers,  Solicitors,  Notaries,  Etc. 

Offices— Federal  Life  Building,  HAMILTON,  Ont. 


c 


Solicitors  for  the  Imperial  Bank  of  Canada ;  Toronto,  Hamilton  and  Buffalo  Railway 
Company  ;  The  Gurney-Tilden  Company  (Limited) :  Canada  Screw  Company ;  The  Herald 
Printing  Company  (Limited) ;  Fowlers  Canadian  Company  (Limited) ;  Hamilton  Stock 
Yards  Co.  (Limited) . 


G 


IBSON,  OSBORNE,  O'REILLY  &  LEVY, 

BARRISTERS,  ETC. 

BANK  OF  COMMERCE  BUILDING, 


Cor.  King  and  Hughson  Sts. 

HAMILTON,  CANADA 
Hon.  J.  M.  Gibson,  K.C.  W.  W.  Osborne.  M.  J.  O'Reilly.  G.  H.  Levy. 

I    EES,  HOBSON  &  STEPHENS, 

■I— '  Barristers,  Solicitors,  Etc. 

William  Lees      Thomas  Hobson    Llew.  F.  Stephens     Herbert  S.  Lees      Oswald  D.  Peat 
HAMILTON,  ONT. 

Cable  Address  "LEHS,  Hamilton,  Canada." 
Solicitors  for  The  Bank  of  Hamilton  ;  The  Royal  Hotel  Co.,  of  Hamilton,  Limited. 
Canadian  Canners,  Limited ;  National  Drug  and  Chemical  Company  of  Canada,  Limited; 
Semmens  &  Eevel  Casket  Co.,  Limited  ;  Winona  Steamship  Co.,  Limited  ;  Ja.mes  Turner 
&  Co.  Limited;  The  City  of  Hamilton  Mutual  Fire  Insurance  Company  of  Canada. 


Halifax,  N.». 


LJARRIS,  HENRY  &  CAHAN, 

•*•    ■"■  Barristers,  Solicitors,  Etc., 

ST.  Paul  Building,  Halifax,   Nova  Scolia,  and 

Royal  Bank  Building,  Sydney,  Cape  Breton. 

Kobert  E.  Harris,  K.C.         Wm.  A.  Henry.        Chas.  H.  Cahan. 

H.  Almond  Lovett.  Henry  B.  Stairs.  Geo.  A.  R.  Rowlings . 

Cable  Address,  "Henry,"  Halifax.  "Henry,"  Sydney. 

Codes  :  A.B.C.  McNeil's,  Directory  &  Lieber's. 

DEARSON   &   PEARSON,  Telephoned 

■*•  Barristers,  Solicitors,  Etc. 

Redden  Building,  45  Sackville  Street,  Halifax,  Nova  Seotia. 

Cable  Address,  "PEARSON"  Halifax. 
B.  F.  Pearson,  K.C.      G.  Fred.  Pearson,  LL.B.      R.  U.  Schurman,  LL.B- 


Montreal,  (pintor. 


A  TWATER  &  DUCLOS, 

*•  Advocates, 

Quardian  Building,  1 60  St.  James  Street,  Montreal. 
Cable  Address,   "LEGES" 
Albert  W.  Atwater,  K.C,   Consulting  Counsel  for  City  of  Montreal. 
Charles  A.  Duclos,  K.C. 
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DROSSEAU,  CHOLETTE  &  TANSEY, 

^~^  Advocates,  Barristers  &  Solicitors, 

Cable  Address,  "AUCLED"  Phone  Main  ^ 

1 60,  St.  James  (Guardian  Building)  Montreal. 
T.  Brosseau,  K.C.     H.  A  Cholette,  LL.B.     Thomas  M.  Tansey,  B.C. L- 

DROWN,  SHARP  &  McMICHAEL, 

*~*  Advocates,  Barristers,  Commissioners,  Etc. 

London  &  Lancashire  Life  Building,  1 64  St.  James  Street,  Montreal. 
Tels.  Main  42-43 

Albert  J.  Brown,  K.C.         W.  Preecott  Sharp.         Robert  C .  McMichael 
D.  James  Angus 

QANDURAND,  BRODEUR  &  BOYER, 

^^  Barristers  &  Solicitors 

Liverpool  &  London  &  Globe  Ins.  Bldg.    1 1 2  St.  James  Street,   Montreal,    Canada- 
Bell  Telephone,  "Main  2635"  Cable  Address  :  "DANBROBOY" 
Telegraphic  Code,  "western  union" 
R.  Dandurand,  K.C,  Senator.  L.  P.  Brodeur,  K.C,  M.P. 
Louis  Boyer,  B.A.,  B.C.L. 


D 


AVIDSON  &  WAINWRIGHT, 

Barristers,  Solicitors,  Etc. 

London  &■  Lancashire  Chambers,  /  64  St.  James  Street,  Montreal. 
Cables,  "Sreep'' 

Peers  Davidson,  K.C.  Arnold  Wainwright. 

Solicitors  for  Grand  Trunk  Pacific  Railway  Company ;     The  Dominion  Bank  ;     The 
Guarantee  Company  of  North  America,  etc. 

PMARD&  EMARD, 

•*— '  Advocates  &  Barristers, 

Edifice  Liverpool  &  London  &  Globe,  Chambre  79,     112  Sl-Jaques,  Montreal 

Telephone  Bell :  Main  1409.     W.  U.  Code.     Cable  Address  : '  'EM AR  D . " 

J.  U.  Emard,  L.L.L.  C.R.  L'Hon.  J.  Aid.  Ouimit,  C.R.  C.P. 

Chs.  Emard,  L.  L.  B. 

ELLIOTT  &  DAVID, 

■*— *  Advocates,  Barristers  and  Solicitors, 

Commissioners  for  all  the  Provinces  and  for  the  States  of  Massachusetts  and  New  York. 

Canada  Life  Building,  1 89  St.  James  Street, 

Cable  Address,  "Toille."  MONTREAL. 

HENRY  J.  ELLIOTT.  L.  A.  DAVID. 
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GREENSHIELDS,  GREENSHIELDS, 
LANGUEDOC  &  GREENSHIELDS, 

Advocates,  Barristers,  Commissioners,  Etc. 

British  Empire  Building,     86  Notre  Dame  Street   West,    MONTREAL. 

Cable  Address,  "  Shields."  Telephone,  Main  3596. 

J.  N.  Gbeenshielbs,  K.C.  R.  A.  E.  Greenshields,  K.C. 

Errol  Languedoc.  C.  G.  GREENSHIELDS. 


J 


ACOBS  &  GARNEAU, 


Advocates,  Barristers  and  Solicitors, 

Commissioners  for  all  the  Provinces  of  Canada. 


Hochelaga  Sank  building,  97  St.  James  Street,  MONTREAL. 

Cable  Address,  "  Obsjac." 
S.  W.  JACOBS.  LEON  GARNEAU. 

LAFLEUR,   MacDOUGALL  &  MACFARLANE, 
Advocates,  Barristers,  Etc. 

$£ew  York  Life  [Building,  MONTREAL. 

Cable  Address,  "Fleurall." 
Eugese  Lafleur,  K.C.  Gordon  W.  MacDqdgall,  K.C. 

Lawrence  Macfarlank,  Charles  A,  Popf. 

J       MAXWELL  LYON,  c^lloi™T' 

~~   '  Advocate,  Barrister  and  Solicitor. 

Member  of  the  Bars  of  Ontario  and  Quebec. 
17  Guardian  Building,  -  160  St.  James  Street,     MONTREAL. 


M 


cGIBBON,   CASGRAIN, 

MITCHELL  &  SURVEYER, 

Advocates,  Barristers,  &c. 

Canada  Life  Building,  -        -  JHContreal,    Canada. 

Victor  E.  Mitchell.  Joseph  W.  Weldon.  Th.  Chase-Casgrain,  K.C. 

Errol  M.  McDougall.  A.  Chase-Casgrain.  Edouard  F.  Surveyer. 


R 


YAN  &  BICKERDIKE, 


Advocates,  Barristers  and  Solicitors. 

1 12  St.  James  Street,  -      -  MONTREAL,   Canada. 

Cable  Address,  "  Ryan,  Montreal." 
Bell  Telephone,  Main  2708,  Long  distance. 

PERCY  C.  RYAN.  FRANK  A.  C.  BICKERDIKE. 


CANADIAN  LEGAL  CARDS.— Continued. 


©Itauta. 


A  &     "'     HAKVllY,     (Successors  to  A.  Harvey,  C.  E.), 

Patents,  Trade  Marks,  Etc.,  obtained  in  all  countries. 

Offices,  33  and  34  Central  Chambers,  OTTAWA,   CANADA. 

Close  to  the  PATENT  OFFICE. 

pODE  &  BURRITT,  5:g:§S2n 

v^  Barristers,  Solicitors,  Etc. 

Supreme  Court  and  Parliamentary  Agents. 

Carleton  Chambers,  74  Sparks  Street,  OTTAWA,  Canada. 

Solicitors  for— American  Bank  Note  Company. 
^  —The  Queen  City  Oil  Company,  Limited. 

—The  George  Matthews  Company,  Limited. 

— The  People's  Building  and  Loan  Association  of  London,  &c,  &c 

J.  J.  GORMULLY,  K.C.,  JOHN  F.  ORDE.  M.  G.  POWELL. 

Cahle  Address— "Gormully,  Ottawa." 

GORMULLY,  ORDE  &  POWELL, 
Barristers,  Solicitors,  Notaries,  Supreme  Court. 
Parliamentary    and   Departmental    Agents,    etc. 

DURIE'S  CHAMBERS,  33  ST  ARKS  STREET,        -  OTTAWA,  CANADA- 

Solicitors  in  Ottawa  for  The  Bank  of  Montreal,  The  Merchants'  Bank  of  Canada 
The  E.  B.  Eddy  Co.  (Ltd.),  The  Bronson  Co.,  The  Royal  Trust  Company.  The  Ottawa 
Carbide  Co.  (Ltd.),  The  International  Portland  Cement  Co.  (Ltd.),  The  Western  Canada 
Cement  and  Coal  Co.  (Ltd.),  etc.,  etc. 


/^EO.   E.    KIDD, 


^""*  Barrister,  Solicitor,  &c. 

Supreme  Court  and  Departmental  Agent. 

Western  Union  Code.  Cable  Address,  "  Kidd." 

Offices,   25  Sparks  Street,    Ottawa,  Ont. 

T    ATCHFORD  &  DALY, 

*— '  Barristers  and  Solicitors, 

Supreme  Court  and  Parliamentary  Agents. 

Telephone  1259.  19  Elgin  Street,  OTTAWA. 

Hon.  F.  R.  Latchford,  K.C.  Edward  J.  Daly. 

GEO.  McLAURIN,  LL.B.  HALDANE  MILLAR 

Cable  Addbess— "  LAURILL." 

McLAURIN  &  MILLAR, 
Barristers,  Solicitors,  Notaries,  &c. 

Commercial  Work  a  Specialty. 

References  — Deering  Harvesting  Co.,  Ltd.,  Chicago,  111. 
Ban k  of  Ottawa,  Ottawa . 

Offices,   1 9  Elgin  Street,  -  OTTAWA,  CANADA. 
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H.  B.  McGiverin.  Andrew  Haydon. 

fcGIVERIN  &  HAYDON, 

Barristers,  Solicitors,  Notaries,  &c. 
Parliamentary,  Supreme  Court  and  Departmental  Agents. 
Bang's   Chambers,    19   glgin  Street,  OTTAWA,  CANADA. 

Telephone  1538. 


M< 


JWIURPHY  &  FISHER, 

■*•"•*•  Barristers,  Solicitors,  &c. 

Parliamentary,  Departmental  and  Patent  Office  Agents. 

Practice  Before  Railway  Commission. 

OTTAWA. 
CHARLES  MURPHY.  HAROLD  FISHER. 

Cable  Address—"  PERSER,  OTTAWA.'- 

DERKINS,  FRASER  &  GIBSON, 

*■  Barristers,  Solicitors,  &c. 

Supreme  Court  and  Parliamentary  Agents. 

Offices,  64  Sparh  Street,  -  -  OTTAWA,    CANADA. 

W.  0.  Perkins.  A.  W.  Frasrr,  K.C.  J.  G.  Gibson. 


NORMAN  GREGOR  GUTHRIE.  CLIVE   PRINGLE. 

DRINGLE  &  GUTHRIE, 

Barristers  and  Solicitors, 

Parliamentary  Solicitors  and 

Departmental  Agents. 

Practice  before  the  Board  of  Railway  Commissioners. 


Citizen  Building, 
OTTAWA,  -  -  CANADA. 
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TELEPHONE  911. 

D      V.    SINCLAIR, 

Barrister,  Solicitor,  Notary  Public,  Etc. 

/  1-14  Carleion  Chambers,  Spark  Street,  OTTAWA,   ONT. 


Peril?,  Wat. 


W.   HALL, 


Barrister,  Solicitor,  Etc. 

Solicitor  for  The  Bank  of  Montreal. 

PERTH,  ONTARIO. 


($mbst  (0%. 


•yASCHEREAU,  ROY,  CANNON  &  PARENT 

Advocates, 

QUEBEC. 

Alex.  Taschereau,  K.C.,  M.L.A.  L.  A.  Cannon,  LL.L. 

Ferdinand  Roy,  LL.D.  Geo.  Parent,  M.P. 


Utbgrtnum,  (JDnt 


TV/ALTER  MILLS, 

Barrister,  Etc., 


RIDGETOWN,  ONTARIO. 


§>ault  &tt.  Mum,  ©nt 


A  NDREW  ELLIOT, 

■**•  Barrister,  Solicitor,  Notary,  Etc. 

Solicitor  for  Imperial  Bank  of  Canada. 

SAULT  STE.  MARIE, 

Canada. 
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M.  McFADDEN,  District  Crown  Attorney.  U.  McFADDEN. 

McFADDEN  &  McFADDEN, 
Barristers,  Solicitors,  Notaries,  Etc. 

Office  in  Ganlby  Block. 

SAULT  STE.  MARIE,  ONTARIO. 


TJEARST,  McKAY  &  DARLING, 

Barristers,  Solicitors,  Etc. 

W.  H.  Hearst.  J.  McKay.  SAULT  STE.  MARIE, 

J.  L.  DAKLING.  Ontario. 

§>tytbvaake,  (§ixt. 


T    AWRENCE,   MORRIS  &  McIVER, 

Advocates,  Barristers,  Etc. 

SOLICITOUS   MERCHANTS  BANK   OF  CANADA.  68    Wellington  Street, 

Special  Attention  to  Company  Matters.  SHERBROOKE,  P.  Q. 


£>atnt  Joijtt,  5?.  UI- 


alex.  P.  BARNHILL,  WM.  A.  EWING.  CHARLES  P.  SANFORD, 

Commissioner  in  New  Brunswick  for  Ontario.  Referee  ill  Equity,  New  Brunswick. 

BARNHILL,   EWING  &  SANFORD, 
Barristers,  Solicitors,  Etc. 

References— John  Macdonald  &  Co.,  Toronto,  Ont.  * 

Solicitors  fob— Union  Bank  of  Halifax,  St.  John,  N.  B.  SAINT   JOHN 

Phcenix  Foundry  and  Locomotive  Works.  ' 

Saint  John  Iron  Works. 

Keystone  Fire  Insurance  Company.  ,,  New  Brusmnick.. 

C.  M.  Bostwick  &  Co. 


w 


HUGH  H.  MCLEAN,  K.C.  H.  F.  PUDDINGTON.  FRED.  R.  TAYLOR. 

ELDON  &  McLEAN, 

BARRISTERS  AND  ATTORNEYS, 

ST.  JOHN,   N.  B.,    CANADA. 

SOLICITORS  IN   NEW  BRUNSWICK: 
To  the  Bank  of  Montreal.  The  Saint  John  Railway  Company. 

The  Canadian  Pacific  Railway  Company.  Dominion  Express  Company. 

The  New  Brunswick  Railway  Company.  Dominion  Coal  Company. 

New  Brunswick  Southern  Railway  Company.      The  Royal  Trust  Company. 
Western  Union  Telegraph  Company.  Bank  of  British  North  America. 
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J^atttt  JofjttB,  (ftrc. 


'IRARD  &  SAINT-CYR, 

Advocates,   Etc., 

SAINT  JOHNS,  QUEBEC, 

"District   of   Iberville 
a.    D.    GIRARD.  J.  F.  SAINT-CYR,  B.A.,  LL.L. 


J- 


ARTHUR   FREEZE, 

Barrister=at=Law, 

SUSSEX, 
ZftCeru  {Brunswick,   Canada. 


Reference — Bank  of  Nova  Scotia. 


Hattrouwr,  1.  (£. 


W 


ILSON,   SENKLER  &  BLOOMFIELD, 

Barristers  and  Solicitors, 

Inns   of  Court   Building, 

VANCOUVER,  B.  C. 

Solicitors  to  the  Bank  of  Montreal. 

WfUa«&,  ©tit 


pERMAN    &    PETTIT, 

Barristers,  Solicitors,  Etc. 

W.  M.  German  K.C.  G.  H.  Pettit.  WELLAND,  ONT. 


Ittmtpeg,  Mmx. 


MULOCK  &  LOFTUS, 
Barristers,  Solicitors,  Etc. 

WINNIPEG,  -  MANITOBA. 

W.  Redford  Mulock,  K.C.  Edwin  Loftus,  LL.B. 

Solicitors  for  The  Standard  Trusts  Co.,    The  North  America  Life,  Assurance  Co.,    The 

Commercial  Union  Assurance  Co.,     The  North  West  Commercial  Travellers'  Association 

of  Canada,  and  a  number  of  other  Corporations. 

Corporation   rVork  is  made  a  specialty. 


UNITED  STATES. 


$00t0tt. 


ONTAGUE    &    KEYES,  Telephone  1196  Haymarket 


M 


(D.  T.  Montague,  Wade  Keyes.) 

"Cremonl  Building,  TJooms  1040,  104  J,   1042, 
BOSTON, 

Suffolk  County,  Mass,  Population  560,892 
Members  of  New  York  and  Vermont  Bars.     Bank  and  other  references  given  if  desired. 


luflfaln,  N.f . 


F 


RED  W.   PLATO, 


Attorney  and  Counselor  at  Law. 

Nos.  871-873  Ellicotl  Square, 

BUFFALO,  N.Y. 

Corporation,  Commercial  and  Real  Estate  Law.    Depositions  taken. 

Brtroit. 

THE  MUTUAL  COM'L  &  LEGAL  AGENCY, 
Buhl  Block,  DETROIT,  Mich. 
Acts  as  Agent  for  non-resident  persons  and  Corporations.     Handles  Col- 
lections.    Corporations  organized.     Bond  Issues  prepared  and  Approved 
Issues  sold.     Depositions  taken.     Investigations  and  Reports. 

Arthur  lD.  Prosscr,  General  Counsel. 

Jgragp  (Etlg  aoo  £feurarh,  £Q. 
TJARTSHORNE,   INSLEY  &    LEAKE, 

Counsellors  at  Law.    General  Practice. 


Counsel  for  : 

Provident  Institution  for  Savings  in  Jersey  City,  for  New  York  &  Texas 

Steamship  Company 

AND 

Board  of  Health  and  Vital  Statistics  of  Windsor  County. 


239   Washington  St.,  Prudential  Building, 

JERSEY  CITY,  N.J.  NEWARK,  N.J. 
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New  fork. 


WILLIAM    W.     BUTCHER,  Telephone  1245  Main. 

Attorney  and  Counsellor  at  Law 

Notary  Public. 

26  Court  St.,  NEW  YORK  CITY,  Borough  BROOKLYN,  N.Y.,  U.S.A. 

Practice  in  all  Courts.  Special  attention  to  Commercial  Law  and  Collections. 


pjtlatolpijta. 


DOBERT  J.  BYRON, 

General  Law  Practice. 
Corporation  and  Commercial  Law  Collection  Department 

Established  1891  under  direct  supervision  and  competent  management. 


620-21-22-23  Stephen   Girard  Building, 
PHILADELPHIA 

Depositions  taken.  Refers   to    Continental    Title   and 

_,  .    .         ,     t-,j         j  ttt  Trust  Co.,  Market  Street  National 

Issue  Commissions  to  Edmund  W.  * 

Kirby,  Esq.,  Stenographers  and 

Notaries  in  Office.  All  Judges  of  Common  Ple?s  Courts 

,  .    T  „.  .  ™  ,  of  Philadelphia  County. 

Local   and    Long    Distance    Tele-  r 

phones. 


Ilortlattii,  ©rpgrm. 


B.  E.  Youmans.  W.  C.  Breckenridge. 

ARTHUR  P.  TIFFT, 
Attorney  at  Law. 
708-71 1  Chamber  of, Commerce,  PORTLAND. 

Practice  in  U.S.  and  State  Courts.  Commercial.  Corporation,  Probate  and  Real  Estate 
Law.  Practice  before  tJ.S.  '"Mind  Office,  investment  Securities  and  Titles  in  Oreeon, 
Washington  and  Idaho  passed  upon.  Commissioner  of  Deeds.  Depositions  taken . 
Creditors  represented  in  Bankruptcy,  collection  Department,  COLUMBIA  VALLEY 
ADJUSTMENT  CO.  REFERENCES :—  Fid.  &  Cas.  Co.;  Chase  Nat.  Bank,  New  York; 
U.S.  Nat.  Bank,  Portland*     '>., 
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Hotter,  H.f. 


EDWIN  C    SMITH, 

U.S.  Commissioner. 


DELBERT  C.  HEBBARD, 

Judge  Municipal  Court. 


MITH    &  HEBBARD 

Counsellors  at  Law. 

845-847  Powers  Building,  ROCHESTER,  N.Y. 

New  York  and  Canadian  Corporation  Practice  Depositions. 

S>an  Jfrattrisro,  (Eal. 


H 


ENRY  G.  W.   DINKELSPIEL, 

Attorney  at  Law. 

1265  Ellis  Street,  SAN  FRANCISCO,  Cal. 

Cable  Address  "Gesdin"— Western  Union  Code  used. 


General  Practice  in   all    State   and    Federal    Courts.     Collection   Department   under 
Special  Management. 

Depositions  carefully  attended  to,  F.  Hail,  Notary  Public. 
REFERENCES : 

PHILADELPHIA 


NEW  YORK 
Warner,  Johnston  &  Gallston. 
Guggenheimer,  Untermeyer  &  Marshall. 
National  Surety  Co. 
Fidelity  and  Casualty  Co. 
Martindale  Mercantile  Agency. 
Bahcock  and  Wilcox  Co. 
Hubbell  Publishing  Co. 
CHICAGO 
Morgan  &  Wright. 
Ferguson  &  Goodnow. 
Eastman,  Eastman  &  White. 
Credit  Clearing  House. 

PITTSBURG 
Union  Trust  Co. 
Way,  Walker  &  Morris. 

•BOSTON 
John  Haskell  Butler. 

DENVER 
Bicksler,  Bennett  &  Nye. 
Denver  Dry  Goods  Co . 


Bamberger,  Levi  &  Mandel." 
Boltz,  Clymer  &  Co. 

CLEVELAND 
L.  J.  Grossman. 
American  Lawyers  Quarterly. 

MINNEAPOLIS 
Attorneys  National  Clearing  House. 

SAN  FRANCISCO 
Anglo  Califoniian  Bank,  Ltd. 
W.  &  J.  Sloane  &  Co. 
Equitable  Life  Assurance  Society. 
Minnesota  Mutual  Life  Insurance  Co. 
Levi  Strauss  &  Co . 
Tillmann  &  Bendel. 
William  Cluff  Co. 
Triest  &  Co. 
Wellman,  Peck  &  Co. 
Deere  Implement  Co. 
Chas.  C.  Moore  &  Co.,  Engineers. 


£iam  Jails,  £.i. 


C.  0.  Bailey.  J.  H.  Voorhees.  p.  g  Honegger.  f  B  Eaton 

DAILEY  &    VOORHEES, 

J— '  Attorneys  and  Counsellors  at  Law. 

Rooms  401-406  and  418-424  Syndicate  Budding, 

SIOUX  FALLS,  S.D. 

Attorneys  (or  Illinois  Central  R.R.  Company ;  Western  Union    Telegraph  Comuanv  • 
R.  G.  Dun  &  Co.;  Sioux  Falls  National  Bank  ;  and  American  Surety  Co  ' 
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£>t.  Ifomta.  Mo. 

A.  L.  Abbott.     John  B.  Edwards.     Henry  J.  Fahle.      Alfred  C.  Wilson. 

A  BBOTT  &  EDWARDS, 

Attorneys  and  Counsellors  at  Law, 

909-915  Times  Building,  Northeast  Corner  Broadway  and  Chestnut  Sts. 
ST.  LOUIS 

GREAT  BRITAIN 


Uttblttt,  3l«latt&. 


nr  j.  macgrath  (e.  &  g.  stapleton), 

■*■   •  Solicitor  and  Land  Agent, 

Permanent  Notary  Public,  Commissioner  for  Deeds,  New  York  and 
Missouri,  &c.  Evidence  on  Commissions  taken. 

29  Molesworth  Street,  Dublin. 
Reference; — Royal  Bank  Ireland,  Dublin.  National  Bank,  Dublin. 

Baldrige  &  De  Bord,  Omaha.  Hubbell  &  Co.,  New  York. 

Bradford  A .  Bullock,  220  Broadway,  New  York. 


iEfttnburglj,  $ratlatti>- 


l^INMONT  &  MAXWELL,  W.  S. 
Solicitors  and  Notaries  Public, 

Commissioners  for  taking  Affidavits  in 

Foreign  and  Colonial  Courts. 

86  George  Street, 
EDINBURGH,  SCOTLAND. 


Deposit  Agents  of  the  Natal  Bank  Ltd  ,  etc.  Personally  recommended 
by  the  General  Manager  of  the  National  Bank  of  Scotland,  Ltd. 
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Storotttn,  (gtttartn 

VV7ILTON      C.      EDDIS,      F.C.A.,  Established  ISM 

Chartered  Accountant  and  Auditor, 

9   Toronto  Street, 

TORONTO,  .  ONTARIO 

PDWARDS,     MORGAN     &     CO., 

CHARTERED    ACCOUNTANTS, 

18-20   King  Street  West,  •       TORONTO,    ONTARIO 

George  Edwards,  F.C.A.      Arthur  H.  Edwards.      W.  Pomeroy  Morgan. 


WINNIPEG    OFFICE: 

EDWARDS     &     RONALD, 

20    CANADA   LIFE   BUILDING 


VV7ILLIAM     FAHEY, 

Chartered  Accountant  and  Auditor, 

411     MACKINNON    BUILDING 
Phone  :    M  3487  Cable  Address  :    "  Fahey,  Toronto." 

TAMES     GEORGE, 

Chartered  Accountant,  Trustee  and  Auditor, 

Telephone :    Main  6296 
Room  712  Traders  Bank  Building,  -  .  TORONTO 
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pORDON     &     DILWORTH, 

Chartered  Accountants, 

H.D.  Lockhart  Gordon,  A.8.A. A.  (Eng.),   C.A.,  F.C.A.,  (Can.) 
R.  J.  Dilworth,  C.A.,  A  C.A.  (Can.) 

Telephone  :    M.  4973.  Cor.  York  and  Richmond    Sts.,  TORONTO 


J 


AS.        P.        LANGLEY,        F.C.A.,  Telephoned.    1645, 

Chartered  Accountant. 

Special  attention  given  to  auditing  accounts  of  incorporated  companies. 

McKinnon  Building, 
Cor.  Melinda  and  Jordan  Streets,  TORONTO,    ONTARIO 

pEO.     O.     MERSON" 

Chartered  Accountant, 

Telephone :  Main  7014.  Trusts  and  Guarantee  Building, 

16    KING    STREET    WEST,  TORONTO,    ONTARIO 

T      C    NEFF   &   CO., 

Chartered  Accountants, 

26  Wellington  Street  East,  TORONTO,   ONT. 

•"THADDEUS     I.     SEBURN, 

Chartered  Accountant, 

Phone  :     North  3500, 
65    SUSSEX    AVENUE,  TORONTO,    ONTARIO 


IOHN     I.    SUTCLIFFE, 

W  CHARTERED 


CHARTERED  ACCOUNTANT 

Specialist  in    JOINT    STOCK    COMPANIES,    their  formation,  management, 

amalgamation,  winding  up,  etc. 

13  Adelaide  Street  East,  Telephone:   M.  420,  Toronto 
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pUTHERFORD    WILLIAMSON, 

Accountant  and   Auditor, 

Joint  Stock  Company  Audits,  Analyses  of  Accounts  and  Comparative  Statements 
a  Specialty. 

Telephone  :  Main  2332,  Cor.  Chuch  and  Adelaide  Street,  TORONTO 

TOHN   H.   YOUNG,   F.C.A.   (Can.) 

J  Chartered   Accountant 

64  Wellington  Street  West,  TORONTO 

Telegraphic  Address  "  Secdeity.-'  Phone  Main  5635 

Specialists  in  the  formation,  incorporation  and  accounts  of  Joint  Stock  Companies. 

1WIAITLAND  YOUNG  &  SON, 

•*•"■*■  Chartered  Accountants,  Auditors,  etc. 

Canada  Life  Building,        TORONTO,    CANADA 
Maitland  Young,  C.A.  Ralph  B.  Young,  O.A.  F.  C.  Young 

Audits  and  Investigations  undertaken  in  Canada  and  United  States. 

MmOxtaL 


P. 


S.   ROSS  &  SONS, 

Chartered    Accountants. 


Sun   Life    Building, 
142    Notre   Dame   Street   West, 

MONTREAL. 


SPECIAL  ATTENTION  GIVEN  TO   THE  OPENING  AND  AUDITING    OF  JOINT 
STOCK  COMP AN YS'  BOOKS  AND  ACTING  AS  SECRETARY  TO  COMPANIES. 


CHARTERED  ACCOUNTANTS.— Contim,  e.d. 
Telephone— Office,  Main  2736.  211   Coristine    Building. 

P     W.    SHARP, 

•*■     •  Chartered  Accountant, 

Auditor,  Trustee  and  Executor,  etc., 

Joint  Stock  Company  Formation.  hjamtdcai 

Insolvencies  and  Liquidations.  MUM  1  Kh-AL. 

OHANNON   &   MUNDELL, 

***^  Chartered  Accountants, 

P.  0.  Shannon,  C.A.,  F.C.A.,  Canada.  '  "7   St.   James  Street, 

W.  J.  MundeU.C.A.  (Ontario).     '  MONTREAL. 


pEORGE    GONTHIER, 

~~  Expert  Accountant  and  Auditor, 

Rooms  205-209  MONTREAL. 

1  7    Place   d'ArmeS   Hill.  Bell  Telephone  2701. 


MACINTOSH  &  HYDE 

ESTABLISHED  183S 

Chartered  Accountants 

George  Hyde,  C.A.  Preble  Macintosh,  C.A. 

J.  Reid  Hyde 

Standard    Building  ...  MONTREAL. 


Cable  Address— "Haugh"  Telephone — Main  830. 

E.  J.  Fetherstonhaugh.  Lloyd  Blaekmore.  Herbert  L.  S.  Dennison. 

FETHERSTONHAUGH,    BLACRMORE  and 
nFNNTSON        PATENT  SOLICITORS  and  EXPERTS . 

Ui.i'miowiv,      MECHANICAL  and  ELECTRICAL  ENGINEERS 

JHContreal,    Liverpool  and  London,    and  Qlobe   building. 

Offices— Montreal,  Toronto,  Ottawa,  Winnipeg,  Washington,  D.C. 

Agents— London,  Paris,  Berlin,  Brussels,  Vienna,  Christiana,  Copenhagen,  Sydney! 

Tokio,  St.  Petersburg,  Calcutta,  Mexico.— Correspondents  Everywhere. 
Our  Brochure  on  Patents— "The  Prospective  Patentee"— by  E.  J.  Fetherstonhaugh, 
may  be  had  on  application. 
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Stetertrtmt,  Jf.  1. 


P.  0.  Box  176.  Telephone  232. 


A 

*■    *■'  Chartered  Accountant  and  Auditor, 


S.    MURRAY, 

Chartered  Ace 
500  King  Street,  -  FREDERICTON,  N.  B. 

JOINT  STOCK  COMPANIES' 

OFFICE  OUTFITS 

■  Stock  Certificates  and  Transfers,  Subscription  Books, 

Seals,  Stationers,  Prospectus,  Jill  Standard  Codes  in  Stock. 


WE   CARRY  ALL  BOOKS    AND    FORMS    NECESSARY 

TO  THE  FORMING  OF  A  COMPANY  IN  STOCK 

FOR  IMMEDIATE  DELIVERY. 


SEND   FOR   SAMFLES. 


GRAND    &    TOY,  Limited, 

COMMERCIAL  STATIONERS. 

10  WELLINGTON  ST.  W.  TORONTO. 


J 


BANKERS  AND  BROKERS. 

H.  JEWELL  &  CO. 

Bonds  and  Debentures, 


Phones  :  5   King  Street  West, 

Main  992. 

3016.  TORONTO,  ONT. 


Steel  Filing  Devices  for 
Offices  and  Vaults 


We  are  the  largest  makers  in  Canada  of  Steel  Filing 
Devices,  Vault  Fittings,  Registry  and  Municipal  Office  Equip- 
ment, Roll  and  Flat  Top  Desks,  and  Tables. 

Write  us  for  Fact-giving  Printed  Matter  about  any  of  the 
following  Devices  in  Steel  : — 

Vertical  Letter  Pile  Cabinets. 
Shannon  Letter  File  Cabinets. 
Card  Index  Cabinets. 
Document  Files. 
Box  Drawer  Cabinets. 
Legal  Blank  Cabinets. 

Municipal  and  Registry  Office  Equipment. 
Desks  and  Tables. 
Vault  Fittings. 
Safety  Deposit  Boxes. 
•  Roller  Book  Shelves. 
Wardrobes. 

The  Office  Specialty  Mfg.  Co.,  Limited 

Head  Office  :-=97  Wellington    Street  West,  Toronto 
Branches  :-- 

Halifax — 44  Granville  Street. 

Montreal— 259  St.  James  Street. 
Ottawa— 143  Sparks  Street. 

Hamilton— 28  John   Street  North. 
Winnipeg— 126  Princess  Street. 
Calgary — First  Street  East. 

Vancouver — 335  Hastings  Street. 

Factories  :==Newmarket,  Ontario. 


Our  Office  Methods  Save 
Real  Time  and  Money 


Our  Filing  and  Record  Keeping-  Methods  are  practical  and 
economical.  Twenty  years  of  use  in  leading  Financial  and 
Commercial  Houses  have  proven -their  practibility  and  value. 

We  will  gladly  mail  you  our  Catalogs,  or  have  our  Repre- 
sentative call  and  explain  our  Time-saving  Methods. 

Surely  this  list  contains  something  you  want : 
Sectional  Bookcases  and  Desks. 
Office  Desks,  Chairs  and  Wardrobes. 
Shannon  Double  Arch  Piling  System. 
Rapid  Roller  Letter  Copier. 
Medical  Record  Systems. 
Bank  Equipment  and  Record  Systems. 
Card  Record  Systems  for  Manufacturers,  Jobbers, 
Department    Stores,    Libraries,    Attorneys, 
Dentists,  Architects,  and  Engineers. 
Sectional   Filing  Cabinets   for  all  of  the  above. 
Rubber  Tired  Trucks. 

The  Office  Specialty  Mfg.  Co.,  Limited 

Head  Office  :==97  Wellington  Street  West,  Toronto 

Branches  :-• 

Halifax— 44  Granville  Street. 

Montreal— 259  St.  James  Street. 
Ottawa— 143  Sparks  Street. 

Hamilton  — 28  John  Street  North. 
Winnipeg — 126  Princess  Street. 
Calgary— First  Street  East. 

Vancouver — 335   Hastings  Street. 

Factories  :-=Newmarket,  Ont. 


The  Alexander  &  Cable 
Lithographing  Company  of  Toronto, 

Limited. 

Steel  and  Copper  Plate  Engravers, 
Die  Sinkers  and  Embossers. 

=  We  make  a  specialty  of  == 
Stock  Certificates,  Bonds,  Transfer 
Forms,  Corporate  Seals,  Letter 
Heads,  Cheque  Cards  and  all 
forms  required  by  Incorporated 
=====  Companies.  ===== 

Get  o|ur  prices  before  placing  orders. 

116  King^Street  West,     ■    .  Toronto. 
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The  Dominion  Association 
of  Chartered  Accountants 

Incorporated  by  special  Act  of  Parliament,  2nd  Edward  VII.,  Chapter  58,  1 902 

COUNCIL   1906-7 

John  Mackay,  Toronto  A.  F.  C.  Ross,  Montreal 

President  1st  Vice-President 

Henry  Barber,  Toronto 

2nd  Vice-President. 

W.  H.  Cross,  Toronto  /.  F.  Cunningham,  Ottawa 

James  George,  Toronto  John  Hyde,  Montreal 

W.  Sims  Lee,  Halifax  A.   W.  Stevenson,  Montreal 


A.  F.  Mitchell,    Montreal 

Treasurer 

G.  T.  Clarkson,  Toronto              ... 

Secretary 

An  Association  of  Practicing  Accountants 

having  members  in 

Edmonton                    London                    Quebec 

Victoria 

Fredericton                  Montreal                  Toronto 

Windsor 

Halifax                         Ottawa                    Vancouver 

Winnipeg 

Lists  of  ^HCembers  will  be  supplied  on  application  to  the 

Secretary. 

The  Head  Office  of  the  Association  is  the 
office  of  the  President  for  the  time  being. 

Cable  Address  "  DOMCHAR  "  Toronto 


"  The  Leading  Canadian  Company  " 

The  Dominion  of  Canada  Guarantee 
and  Accident  Insurance  Company 


